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AGREEMENT OF LEASE (=his_ "Lease") made as of August 16,

1994, between BATTERY PARK CITY AUTHORITY ("Landlord"), a body

corporate and politic constituting a public benefi_ corporation

of the State of New York having an office at One World Financial

Center, New York, New York 10281, and A LIVING MEMORIAL TO THE
i&

HOLOCAUST: MUSEUM OF_EWISH HERITAGE ("Tenant"), a New York

education corporation having an office at 342 Madison Avenue, New

York, New York.

WITNESSETH:

For good and valuable consideratiQn, the receipt and

sufficiency of which are hereby acknowledged, it is hereby

mutually covenanted and agreed by and between the parties hereto

tha_ this Lease is made upon the terms, covenants and conditions

hereinafter set forth.
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ARTICLE 1

DEFINITIONS

The terms defined in this _ shall, for all purposes

of this Lease, have the following meanings.

"Accounting Principles" shall have the meaning provided in

Section 3.1 (b) hereof.

"AC Budget" shall have the meaning provided in

1_Llml.

"Added Interim Landlord Deposit" shall have the meaning

provided in Section 12. I (a).

"Added Interim Tenant Deposit" shall have the meaning

provided in Section 12.1 (a).

•Allowable Costs" shall mean= (1) all "hard costs" (as that

phrase is customarily defined in the construction industry)

payable by Tenant for the construction o£ the Buildlng, including

any Capital Improvement, including, without limitatlon, all costs

and expenses oZ improvements and materials incorporated into _he

Building, including any Capital Improvement; (ii) Design Fees,

hereinafter defined, but in no event in excess of _he Design

Payment Maximum, hereinafter defined; (iii) costs of permlcs for

construction of the Building and insurance and testing during

construction of the Building; (iv) costs for usual ._seum fit-up

for the Building such as special lighting, other built-in

fixtures, display cases, other built-in furnishings, exhibit

fabrication, alarm systems, temperature and humidity controls,

and other built-in equipment; (v) an allowance approved in
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writing by Landlord for furniture to be purchased by Tenant for

the Building; and (vi) an amount not to exceed two hundred

thousand dollars ($200,000), plus an amount equal to the tax

payable by Tenant to the State of New York attributable to the

execution, delivery or_recording of this Lease, both amounts to

be provided solely from funds of Tenant and the Con_tlssion other

than funds received from Landlord, for payment of costs of staff

of Tenant engaged to supervise construction of the Building and

for payment of such tax to the State of New York. Allowable

Costs shall not include Excluded Costs, hereinafter defined.

"Approved Contracts" shall mean contracts entered into by

Tenant in connection with the constructio_ 0£ the Building,

including any Capital Improvement, and suhmltted to and approved

by Landlord, under which amounts payable by Tenant include

Allowable Costs.

"Approved Remedies" shall have the meaning provided in

Secnion 29.4(_).

"Architect" shall mean Kevln Roche John Dinkeloo and

Associates, or any other architect chosen byTe_mnt and approved

by Landlord a_ least sixty (60) days prior to Tenant's submission

to Landlord of Schematics (as hereinafter defined), which
/

approval shall not be unreasonably withheld.

•Attendance Plan" shall mean the plan of marketing activity

filed by Tenant with Landlord pursuant to Secnion 41.1(b) which

shall include all advertislng, promotional and other actions that

Tenant proposes to take to increase attendance by the general
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public at the Building and to increase Gross Entry or Exit

Receipts.

"Balance of Site 14' shall have the meaning provided in

Section %_.i.

"Base Rent" shall have the meaning provided in

Section 3.1(b).

"Below Grade Work" shall have the meaning provided in

Section 14,1(aa).

•Building" shall mean the buildings, Equipment (hereinafter

defined), Capital Improvements (hereinafter defined), footing and

foundations, _nd _ny other improvements and appurtenances of

every kind-and description hereafter erected_ constructed, or

placed upon the Land (hereinafter defined}, and any and all

alterations _4 replac,m_nte thereof, additions thereto and

substitutions thereof.

"Businese Days" shall mean any day which is not a Saturday,

Sunday or a day observed as a holiday by either the State of New

York or the federal governm-ut and the following Jewish holidays:

Rosh Has_Anah (both days), Yore KippuE, Succoth (first two (2)

days), Shmini A_zeEeth, Simc2_s Torah, Passover (first two (2

days.and lame two (2) days) and Shavuoth (both days).

•Capital Impr_t" shall have the meaning provided in

Section 16.1.

•Certificate of Incorporation" Shall mean the Provisional

Charter of New York City Holocaust MemoriaI Museum (now known as

The Muse-m of Jewish Heritage} granted on April 27, 1984 by the
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Board of Regents of The University of the State of New York, as

provided by Amendment to Charter granted May 23, 1986 as further

amended by Amendment to Charter granted April 22, 1988.

"Certificate of Occupancy" shall mean a certificate of

occupancy issued by the Department of Buildings of New York City

or other similar certificate issued by a department or agency of

New York City.

"Certified Public Accountant" or "C.P.A.' shall have the

meaning provided in _ection 3.1(b).

"Civic Facilities" shall have the meaning provided in

Section 29.1(a).

"Civic Facilities Budget" shall have _he meaning provided in

Section 29.5(b).

•Civic Facilities Payment" shall have the meaning provided

in Section 29.5_a).

•Co_nencem_nt Date' shall mean the date of this Lease.

"Conlnencement o£ Construction" shall mean the date upon

which any on-site work (such as excavation or pile driving) for

construction of the Building shall convince. Test borings, test

pilings, surveys and similar pre-construction activities shall

not constitute Commencement o£ Construction.

•ConmLissio_ s shall me m, the New York City Holocaust Memorial

Commission, Inc.

•Completion of the Building" shall mean the later to occur

of (i) the issuance of a permanent Certificate or Certificates of

Occupancy for the Building, not including any Capital
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Improvement, (ii) the date on which the Building, not including

any Capital Improvement, is completed, or (iii) the date on which

the Equipment, furnishings and exhibits reasonably necessary for

the operation of the Building for Museum Uses are installed and

ready to operate. "_i_

"Construction Agreements' shall me=n agreements for -

construction of the Building, including any Restoration

(hereinafter defined), Capital Improvement, rehabilitation,

alteration, repair or demolition performed pursuant to this

Lease.

•Construction Con_nencement Date" shall mean May I, 1995.
i

"Construction Documents" shall have th_omeaning provided in

Section 14.2 (d).

•Consumer Price Index" shall mean the ComlumeE Price Index

for All Urb=, Consumers published by the Bureau of Labor

Statistics of the United States DeparLment of Labor, New York,

New York - Northeastern N.J. Area, All Items (1982-1984 - 100),

or _ny successor or substiCute index thereto, appropriately

adJusCed; provided that if Chefs shall be no Successor index and

the parties shall fall to agree upon a substitute index within

thirty (30) days, or if the parties shall fail co agree upon the

appropriate adJusrmmn_ of such successor or substitute index

within thirty (30) days, a substitute index or the appropriate

adJustmen_ o£ such successor or substitute index, as the case may

be, shall be determined by arbitration pursuant to __L.._.
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,Default" shall mean any condition or event which

constitutes or, after notice or lapse of time, or both, would

constitute an Event of Default (hereinafter defined).

"Deferred Tenant Deposit" shall have the meaning provided in

Section 12.1 (a).

"Depository" shall mean a savings bank, a savings and loan

association or a con_ercial bank or trust company (whether acting

individually or in a fiduciary capacity), designated by Tenant

and approved by Landlord, which approval shall not be

unreasonably withheld, to serve as Depository pursuant to this

Lease, provided all funds held by Depository pursuant to this

Lease shall be held in New York City and provided further that

each of the above entities, or any combination of such entities,

shall qualify as a Depositoryunder this Lease only if each such

entity shall (a) be subject to the Jurisdiction of the courts of

the State of New York in any actions and (b) have individual or

combined assets, as the case may be, of not less than three

hundred million dollars ($300,000,000). In the event Landlord

shall have unreasonably failed to approve a Depository designated

by Te_--t oE designate an al_ernate Depository within ten (10)

days after request of Tenant, Ten=hi shall have the right to

design_:e suc_ Depository.

"Design D_velopment Plans" shall have the meaning provided

in _ecnion -14.2 (c).

"Design Fees" shall mean costs incurred by Tenant after the

Comencement Date for the design of the Building in accordance
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with this Lease, including such costs payable by Tenant for fees

and charges of Tenant's architects, engineers and other design

professionals for their services speclfically for construction of

the Building in accordance with this Lease, provided that Design

Fees shall include costs described above in this definition and

incurred by Tenant before the Con_encement Date for work by the

Architect or for work on exhibit desiE_by Ivan Chermayeff, to

the extent of the amount of such costs set forth in any

certifications, substantially in the fomof _h:_21n._hereto,

signed by Kevin Roche for the Architect or Ivan Chermayeff, as

the case may be, and delivered to Landlord.

"Design Guidelines" shall mean (i) the.DeslgnGuldelines for

Battery Place Resldemtlal Area, prepared by Cooper, Eckstut

Associates, dated May, 1985, as amemdedFebruary, 1989, and as

the same may hereafter be amended, modified or supplemented; and

(ii) the Block 14 DeslgnGuidelines prepared h,/ Robert A.M. Stern

Architects, dated February 1993.

"Design Payment Maximum s shall be the product oZ fifteen

percent (15%), or such higher percentage, if any, as Landlord may

approve at Tenant's request, which approval shall not be withheld

unreasonably, multiplied by the sum of the poz_iona of the

estimate of Allowable Costs referred to in Secnion 14.1(b)(v) and

approved by Landlord, which portioni _ the estimates for (i)

costs described in clause (iv) of the definition of Allowable

Costs; (ii) costs for furniture included in Allowable Costsunder

clause (v) of the definition thereof; and (lii) "hard costs" for
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construction of the Building; •provided chat for purposes of the

Design Payment Maximum, if any Design Fees are incurred by Tenant

at a rate in excess of One Hundred Fifty Dollars ($150) per hour,

then to the extent of such excess, they shall be deemed to be in

excess of the Design Payment Maximum with_1._ regard to any other

Design Fees or other Allowable or Excluded Costs.

"Development Agreement" shall have the meaning provided in

Section 13.1.

"Due Date" shall mean, with respect to an Imposition

(hereinafter defined), the last date on which such ImposiUion can

be paid without any fine, penalty, interest or cost being added

thereto or imposed by law for the nonpayment, thereof.

"Effective Date" shall have the meaning provided in Sect ion

2.2.

"End Date" shall mean the earlier of (1) the fifteenth

(15th) anniversary of the date of execution of thl8 Lease, or

(ii) the date the first Development Agreement with a Site 14

Developer has been entered into, or (iii) the termination of this

Lease for any reason.

"Equipment" shall mean, subject to the nex_ sentence, all

fixtures incorporated in the Premises, including, without

limitation (i) all machinery, dynamos, boilers, heating and

lighting equipment, pun_s, tanks, motors, air conditioning,

compressors, pipes, conduits, fittings, ventilating and

co_=unications apparatus, elevators, escalators, incinerators,

garbage compactors, antennas, computers, and sensors, (ii) all
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installations covered by clauses (i) or (iv) of ,the definition of

Allowable Costs, and (iii) laundry equipment and refrigerators,

and other similar appliances; except to the extent any of the

foregoing shall be owned by concessionaires or contractors

engaged in maintaining the same. "Equipment, shall not include

(aa) any of the foregoing having the attributes of trade fixtures

and not covered by clause (i) of the definition of Allowable

Costs, (bb) any exhibit fabrication referred to in clause (iv) of

the definition Of Allowable Costs or (cc) any fixture" or

utilities owned by any utility company.

•ERS = shall have the meaning provided in Section 29.1(a).

•Espl_n=de" shall have the n_aning prodded in

Section 29.1 (a).

•Esplanade Budget" shall have the meaning provided in

Section 29.5 (b).

•Event of Default" shall have the meaning provided in

Section 27. I.

"Excess Amount'. shall have the meaning provided in Section

•ExcIudeG Costs t shall mean: (1) soft costs required for

the" _pening o£ the Building to the public, sum as costs of

preparing foe the opening and professional fees not included in

the definition of Allowable Costs; (li) costs of acquisition and

preservation o£ exhibition items and materials, such as artifacts

and historical material; (ill) costs for exhibitions other than

exhibit fabrication; (iv) [intentionally omitted]; (v)ac_Lini-
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strative and lake costs of opening the Building to the public;

(vi) costs of Building operation and maintenance before opening

of the Building to the public; (vii) any Design Fees and any

other costs within the definition of Allowable Costs but excluded

from Allowable Costs due to the amounts thereof or any other

reason including, without limitation, any Design Fees under

Approved Contracts in excess of One Hundred Fifty Dollars ($150)

per hour, to the extent of such excess; and (viii) any costs

incurred prior to the Con:_encement Date, except Design Fees to

the extent of the amount thereof included in Allowable Costs in

accordance with the definition of Design Fees.

"Expiration Date" shall have the meaning provided in

EAnla_ o

"First Interim Landlord Deposit" shall have the meaning

provided in Section 12.1 (a).

"First Interim Tenant Deposit" shall have the meaning

provided in Section 12.1 (a}.

"Floor Area" shall have the meaning provided in the Zoning

Resolution of New York City.

"Governmental Authorlty (Authorities)" shall mean the United

States of America, the State of New York, New York City or any

other governmental or quasi-governmental agency or authorlty

having Jurisdiction over the Premises or any portion thereof, and

any agency, department, con_tission, board, bureau,

instrumentality or political subdivision of any of the foregoing,

now existing or hereafter created.
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"Gross Entry or Exit Receipts, shall have the meaning

provided in Section 3.1 (b).

,'Impositions, shall have the meaning provided in

"Improvement Approvals, shall have the meaning provided in

Section 16.1_a).

"Initial Landlord Deposit" shall have the meaning provided

in Section 12.1(a).

"Initial Tenant Deposit" shall have the meaning provided in

Section 12.1(a).

•Indemnitees, shall have the meaning provided in

Sectign 22.1.

•Initial Occupancy Date' shall have the meaning provided in

Section29.5(a}.

•Interim Landlord Deposit s shall have the meaning provided

in Section 12.1 _a_.

•Interim Ten a,t Deposit" shall have the meaning provided in

Section 12.1(a).

•Involuntary Rate" shall mean four percent (4%) per annum

plus the Prime Rate (hereinafter defined) bu_, in no even_, in

exceas of the maximum pezmisslble interest rate then in effect in

the Sta_e of New York.

•Lazld" shall mean the northerly port:ion o£ the land which is

shown hatched on _ hereto. If Tenant exercises its

option as provided in _ with respect to the Optioned Land

(hereinafter defined}, the Land shall automatically include the
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Optioned Land as of the Effective; Date'. The Land shall_ be ._

subject to the Light and Air Easement (hereinafter defined).

.Landlord", on the date as of which this Lease is made,

shall mean Battery Park City Authority, but thereafter "Landlord"

shall mean only the landlord at the time in question under this

Lease. -,-

"Landlord's Civic Facilities" shall have the meaning

provided in Section 29.1(c).

"Landlord's Construction 0bligations' shall have the meaning

provided in Section 29.4(a).

"Landlord's Project Manager" shall have the meaning provided

in Section 14.2(e).

•Lease" shall mean this Agreement of Lease and all

amendments, modifications and supplements thereof.

"Lease Year" shall mean the twelve-month period beginning on

the Con_mencement Date and each succeeding twelve-month period

during the Term (hereinafter defined).

•Light and Air Easement" shall mean an easement for light

and air mm_ing along the easterly boundary oE the Land,

extending thirty (30) feet west from said boundary, and bene-

fitting the Balance of Site 14 for the purposes of (i) permitting ItW"
lawful installation of windows in any improvements to be con-

s_ructed on the Balance of Site 14 and (ii) maximizing the value

of any such improvements, such easement to start a_-__, _ .....

_ -_ half (_?_ feet above grade level with respect to the

Op_ioned Land and to start at eighty-five (85) feet above grade
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level with respect to the northerly portion of the Land shown "

hatched on _ hereto.

"Maintenance Obligations' shall have the meaning provided in

Section 29.3.

"Master Development Plan" shall mean the 1979 Master Plan

for Battery Park City Authority, prepared by Alew_nder Cooper

Associates, dated October, 1979, as amended by the Second

Amendment to Restated Amended Lease dated June 15, 1983 and

recorded on June 20, 1983 in the Office of the City Register, New

York County in Reel 696 at Page 432, as the same may be hereafter

amended, modified or supplemented.

"Master Landlord', on the date as of wh$ch this Lease is

made, shall mean Battery Park Clty Authority, but thereafter,

"Master nandlord, shall mean only the lessor an the time in

question under the Master Lease (hereinafter defined).

"Master Lease" shall mean the Restated Amended Agreement of

Lease, made ae of June 10, 1980, between BPC Development

Corporation, as landlord, and Battery Park City Authority, as

te-a,t, a Memorandum of which was recorded on June 11, 1980 in

the Office oZ the City Register, New York County in Reel 527 at

page 163, as amended by Pirs t Amendment to Restated Amended Lease

dated as o£ J_ule IS, 1983 and recorded on June 20, 1983 in said

Reglster's Office In Reel 696 at page 424, Seco_ Amendment to

Restated Amended Lease dated June 15, 1983 an_ recorded on June

20, 1983 in said Register's Office in Reel 696 at page 432, Third

Amendment to Restated Amended Lease dated as of Augus_ 1S, 1986
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and recorded on October 22, 1986 in said Register's Office in

Reel 1133 at page 569, and Fourth Amendment to Restated Amended

Lease dated as of May 25, 1990 and recorded May 30, 1990 in said

Register's Office in Reel 1691 at page 0301, as the same may be
L .

hereafter amended, modified or supplemented.

"Maximum Construction Payment' shall have the meaning

provided in Section 12.1(b).

"Museum Uses" shall mean the use, occupancy and operation of

the Premises, including, without limitation, the Building, solely

for those purposes specified in Tenant's Certificate of

Incorporation as in effect on the date of this Lease (which

purposes shall in all respects be consisten_ with the use o£ the

Premises as a museum and memorial devoted to the Holocaust and

open to the general public), and for no other use or purpose;

provided, however, such use, occupancy andoperation shall be in

accordance with the Certificate(s) of Occupancy for the Premises,

the Master Development Plan and the OesignGuideline8.

"New York City' shall mean The City of New York, a municipal

corporation of the State of New York.

•Operating Costs" Shall have the meaning provided in

Section 29.S(a).

•Option" shall have the meaning provided in _.E/=J,_._-_.

"Optioned Land" shall mean the southerly portion of the land

not shown hatched on _ hereto.

•Parks-Esplanade Budget" shall have the meaning provided in

Section 29._(a).
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,Payment Period, shall have the meaning provided in

$_ction 29.S(b).

"Payment in Lieu of Sales Taxes" and "PILOST" shall have the _

meaning provided in Section 5.3.

"Payment in Lieu off,Taxes" and "PILOT" shall have the

meaning provided in Section 5.1.

"Person" shall mean an individual, corporation, partnership,

Joint venture, estate, trust, unincorporated association, any

Federal, State, County or municipal government or any bureau,

department or agency thereof.

•Phase III" shall mean the Battery Place Residential Area of

the Project Area (hereinafter defined}, as delineated in the

Design Guidelines.

•Premises" shall mean the Land and the Building.

•Pre-Schematlcs" shall have the meaning provided in

Section 14.2 {a}.

•Prime Rate" shall mean the rate =nnounced from time to time

by CitibAn_, N.A., or its successors, aZ its principal office as

its "base rate'. Any interest payable under this Lease with

reference to the PEimm Rate shall be adjusted on a daily basis,

based upon the Prime Rate in effect at the time in question, and

shall be calculated on the basis of a three hundred slx_y

(360)-day year with twelve (12) months of thlr_y (30) days each.

•ProJec_ Area" shall mean the premises demised pursuant to

the Master Lease.
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•Public Areas. shall have the meaning provided in

Section 14.2(k).

•Quarterly Period" shall have the meaning provided in

Section 3.1(a).

"Rent Insurance" shall have the meaning provided in

Section 8.1(a) (iv).

"Rental" shall have the me_-ing provided in _L_2.2u__.

"Rental Determination Statement" shall have the meaning

provided in Section 3.1(e).

,Requirements" shall have the meaning provided in

Section 17.1..

,Residential Lease" shall mean that certain Agreement of

Lease dated September 4, 1986 by and between Landlord, as

landlord, and the Con_ssion, as _e-A-t, which has been

terminated by that certain surrender and _ermination agreement

dated the Con_nencement Date.

"Restoration" shall have the meaning provided in

SJAmL ..

"Restoration Funds" shall have the meaning provided in

Section 9.2 (a}.

"Restore" shall have the meaning provided in ____i.

"Salem Tax Exemption" shall have the meaning provided in

$@ction S.3 (c).

"Scheduled Completion Date' shall have the meaning provided

in section 14.4.
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"Schematics. shall have the meaning provided in

Section 14.2(b).

"Self-Help' shall have the meaning provided in

Section 29.4(b).

"Settlement Agreement" shall mean the Settlement Agreement,

dated as of June 6, 1980, between New York City and the Urban

Development Corporation, as supplemented by Letter, dated June 9,

1980, from Richard A. Kahan to Edward I. Koch, and amended by

Amendment to Settlement Agreement dated as of August 15, 1986

between New York City and TJ_ndlord, as supplemented by an

Agreement for Certain Payments, dated as of june 28, 1989,

between New York City and D_ndlord, amended _Ty 18, 1990, and am

supplemented by an AgreemenC and ConeenC and a Memory-alum o£

Understanding, both dated December 30, 1989, and as the same may

be hereafter amended, modiZied or supplemented.

"Site 14" shall mean Site 14 in Battery Park City.

"Site 14 Appraiser" shall me=- the real estate appraiser

selected in the _-ner provided in Section 13.4.

•Site 14 Developer" shall have the meaning provided in

Section 13.1.

"South Park Q shall have the meaning provided in

Section 29.1 (a}.

"South Park Budget" shall have the meaning provided in

$@cnion 29.5(b}.

"Subleases m shall have the meaning provided in Section 11.4.
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"Substantial Completion of theBuilding, or "Substantially

Complete(d)" shall have the meanings provided in Section 14.4.

"Subtenants. shall have the meaning provided in

Section 11.4.

•Tax Exemption' shall have the mewing provided in

Section 5.1(b).

"Taxes" shall mean the real property taxes assessed and

levied against the Premises or any par_ thereoZ pursuant to the

provisions of Chapter 58 oZ the Charter of New York City and

Chapter 17, Title _, of the Administrative Code of The City of

New York, as the same may now or hereafter be amended, or any

statu_e or ordinance in lieu thereof in w_ole or in part, and

real prope_y taxes which would otherwise be payable if the

Premises or any par_ thereof or the owner thereo£ were not exempt

therefrom.

"Tenant" shall mean A Living Memorial to the Holocaust:

Museum of Jewish Heritage, or any successor to its interes_

hereunder in accordance with the terms of thisLease.

"Tenant's Civic Facilities" shall have the meaning provided

in _ec_ion 29.1(b).

"Tem" shall menn the term of this Lease as set forth in

•Title Matters" shall mean those matters affecting title to

the Land set forth in ____ hereto.

"Trust Account" shall have the meaning provided in Section

iLllal.
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"Trustee" shall mean Republic National Bank, New .York head

office, or any successor thereto designated by Landlord, to serve

as trustee with respect to the Trust Account pursu,a-t to this

Lease.

"Unavoidable Delays" shall mean (i) with respect to Tenant

or its obligations hereunder, delays incurred by Ten,a-t due to

any cause beyond Tenant's reasonable control (but not including

Ten,a_t's insolvency or fi-_ncial condition), and (ii) wi_h

respect to Landlord or its obligations hereunder, delays incurred

by Landlord due to any cause beyond Landlord's reasonable control

(but not including Landlord's insolvency oz financial condition);

in each case provided such party shall have notified the othe=

party not later tha_ fourteen (14) days after such party knows or

should have known of the occurrence of s=me and the effects of

which a prudent Person in the position of the par_y asserting

such delay could not have reasonably prevented.
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ARTICLE2 _

PREMISES, TERM OF LEASE AND OPTION

Section 2.1 Landlord does hereby demise andsublease to

Tenant, and Tenant does hereby hire and take from Landlord, the

Premises, together with all easements, appurtenances and other

rights and privileges now or hereafter belonging or appertaining

to the Premises, subject to the Title Matters and the Light and

Air Easement.

TO HAVE AND TO HOLD unto Tenant, its successors and assigns,

for a term of years (the "Term') conmencing on the Commencement

Date and expiring on the 17th day of June, 2069 or on such

earlier dace upon which this Lease may be tea_mlnated as

hereinafter provided (the ,Exmlratlon Date').

Section 2.2 Landlord does hereby grant to Tenant an

option (the "Q_,AE_") to sublease the Optioned Land on the terms

and conditions set forth in this Lease, together with all

easements° appurte-_-ces and other rights and prlvileges now or

hereafter belonging or appertaining to the Optioned Land, subject

to the Title Matters and the Light and Air Easement. The Option

may be exercised bFTenant at any time during the Term by notice

given to La_dlor_Tenant, which notice shall (i} specify the

date on which the Option is to became effective (the effective

date specified in said notice is herein referred to as the

"Effective Date,) and (li) be given by Tenant to Landlord not

less than one (I) year prior to the Effective Date (the purpose

of the one (I) year notice period belng to allow Landlord
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sufficient time to make adjustments with respect to the 0ptioned

Land resulting from the discontinuation of Landlord's use

thereof). As of the Effective Date, the 0ptioned Land shall be

deemed to have been subleased to Tenant by Landlord upon and

subject to all the terms, conditions, covemants and provisions of

_his Lease.

Secti0n 2.3 Notwithstanding anything to the contrary

contained in this Lease, in no event shall any structures or

other improvement or improvements in excess of a height of

eighty-five (85) feet above grade level exist at any time on the

northerly portion of the Land shown hatched on_j_ul__or in A_

• _=::_ :_r _. =.A ^.- ._ _ (¢7_: fee_ above /_,_excess of a height of^

grade level exist at any time on the Optioned Land.
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ARTICLE3

RENT

Section 3.1

(a) For the period beginning on the Connnencement Date and

continuing thereafter throughout the Term, Tenant shall pay _o

Landlord the Rental Obligation (as hereinafter defined), as

provided herein. "Rental Obliuation" for any Lease Year or

portion thereof shall mean the amount, if any, by which _he Base

Rent exceeds the Civic Facilities Payment for such Lease Year or

portion thereof. The Civic Facilities Payment shall be payable

as provided in _L_L._. The Rental Obligation for any three

(3) month period of any Lease Year (a "Ouart_erlv Period') shall

be payable in arrears within foray°five (45) days after the end

of such Quarterly Period.

(b) As used in this Lease, the following terms shall have

the following meanings:

,Accounnln a PrlnciDles" shall mean, from time to time,

the then current generally accepted accounting principles,

consistently applied.

._. shall meanforanypa_cicular time period

an amoun_ equal to ten percent (10%} of the Gross Entry or

Exit Receipts during such time period, computed in

accordance with Secnlon 3.1_e).

•Certified _llc &ccoun_ann" or "C.P.A. • shall mean

any independent certified public accountant of recognized
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standing selected by Tenant and approved by Landlord, which

approval shall not be unreasonably withheld.

"Gross Entry or Exit Receipts" shall mean, as

determined in accordance with Accounting Principles, all

amounts received by or on behalf of Tenant, in the form of

cash or credit transactions, or otherwise, from fees

charged, and/or donations collected, upon or for admission

to, exit from or use of the Premises or any portion thereof,

including, without limitation, any portions of the Premises

used for a conference center, exhibition areas, special

events or exhibits, lectures, classes, library facilities,

archives, an auditoriumor facil_ties fo_ scholarly

research. Gross Entry or Exit Receipts shall not include

amounts received by Tenant as general or off-site donations

or fees or dues paid to Tenant that constitute membership

fees.

(c) Tenant shall, at all times during the Term, provide for

a recon_ended donation to be collected at the public entrances to

and exits from the Premises, and/or charge an admission, exit or

use fee, for general admission to, exit framor use of the

Premises. Unless an admission, exit or use fee shall be charged,

Tenant shall at all times prominently display, at each of the

public entrances to and exits from the Building, at least one

container for the receipt of donations, identified as such,

together with a reasonably visible sign notifying persons

entering or exiting the Building of the amount of recon=nended
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donation and the containerdesignated for the receipt of

donations or other contributions from the public with respect to

general admission to, exit from or use of the Premises or any

portion thereof.

(d) The fixing of Base Rent based on a percentage of Gross

Entry or Exit Receipts shall not be deemed to constitute Landlord

as a partner or an associate in business with, or responsible or

liable in any way for the operations of, Tenant. Landlord and

Tenant further agree that they are not partners or Joint

venturers.

(e) (i) For the purposes of calculating Base Rent for each

Lease Year during the Term, Tenant shall deliver to t_dlord as

soon as practicable after the end of each Quarterly Period but in

no event later than thirty (30) days thereafter, a statement (the

"Rental Determination Statement') with respect to such Quarterly

Period. Such Rental Determination Statement shall be prepared in

accordance with Accounting Principles, at TenJnt's sole cost and

expense, and shall, in addition to setting forth the aggregate

amount of Gross Entry or Exit Receipts for such Quarterly Period,

provide a breakdowa of Gross Entry or Exit Receipts based on the

total-number of individuals attending the Building on a daily and

monthly basls. The Rental Determination Statement shall be

certified in writlngby the chief financial officer, or if none,

the chief executive officer, of Tenant as being true, complete

and correct. Within twenty (20} days after Landlord's request

therefor, Tenant shall provide Landlord with such additional
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information in Tenant's possession concerning any such Rental

Decerminacion Statement or certification as Landlord may

reasonably require, including all information in Tenant's

possession showing gross revenues of Ten_nC whether or not

included in or exclude_ _rom Gross Entry or Exit Receipts.

(il) Tenant shall also deliver to Landlord as soon as

pracCicable after the end of each Lease Year but in no event

later th_n one hundred twenty (120) days thereafter, a Rental

Determination Statement with respect to such Lease Year certified

as aforesaid by the chief financial officer, or if none, the

chie£executive officer, oE Tenan_ and accompanledh_a report

and opinion of a Cerclfied Public AccounCant_ sta_ing cha_ it has

performed an examination in accordance wiCb generally accepce_

auditing standards, and thac such statement was preparedin

accordance with Accounting Principles and chAe Lease. Within

twenty (20) days after Landlord's reques_ therefor, Tenant shall

provide, or cause such CerCiEied Public &ccountanC co provide,

Landlord with such addltlonal information concerning any such

Rental DetermAnaCion Statement, certificaCion or report and

opinion am Landloz_may reasors_ly require.

Section3.2 In connectlon with the palrment by Tenant of the

Rental Obllgatlon, the following provisions shall apply=

(a} T-_nt shall a_ all times keep and maintain aC an

office located in New York City books and records prepared on the

basis required under Section 3.1(e). showing in reaso-_hle detail

the amounC of Gross Exit or Entry Receipte. unless consented to
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in writing by Landlord, such. bouksand records relating _o any

Quarterly Period and/or Lease Year shall not be destroyed or

disposed of for a period of six (6) years after the end of such

Quarterly Period and/or Lease Year, as the case may be. Landlord

or iUs representatives shall have _he right during regular

business hours, after reasonable notice and except as otherwise

provided under other provisions hereof, at Landlord's expense, to

examine, audit and/or photocopy all such books and records,

provided that no such audit shall be conducted more oftenthan

once in a period of twelve (12) months unless in the prior three

(3) years, there has been an audit which disclosed an

underpayment of Rental 0bliga_ions descrlbed.in the last sentence

of Secnion 3.2(b).

(b) If Landlord conducts an audi_ of Tenant's books and

records and such audit discloses an underpayment of Rental

Obligation, or if an examination of any Rental Determination

Statement by a Certified Public Accountant discloses or confirms

an underpayment of Rental 0bllgatlon, or if an arbitration

pursuant to_._jL.,_results in a determination of an

underpayment of Rental Obligation, Tenant shall pay to Landlord

within ten (I0} days after demand the amount of such deficiency,

plus interest _hereon at the Prime Rate from _he date upon which

such sumwas due to the da_e of actual payment. In addition, if

such deficiency shall be in excess of elther _en _housand dollars

($10,000) or ten percent (10%) of _he amount previously paid by

Tenant, interest shaliMe payable under the preceding sentence at
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the Involuntary Rate rather than the Prime Rate and Tenant shall _

pay to Landlord within ten (10) days after demand all reasonable

costs incurred by Landlord in connection with such audit or

examination or arbitration.

(c) If at any time and for any reason there shall be a

dispute as to the determination of Base Rent, such dispute shall

be determined by arbitration pursuant to _T/,_,I&_,_.

Section 3.3 All amounts required to be paid by Tenant

pursuant to this Lease, including, without limitation, Rental

Obligation, PILOT, PILOST, Impositlons and Civic Facilities

Payments (collectively, .Ren_al'), shall constitute rent under

this Lease and shall be paid as provlded.hereln. Rental shall be

payable in currency which at the time of palnNnt is legal tender

for publlc and private debts in the United States of America, and

shall be payable at the office of LancLlo_ set forth above or at

such other place as Landlord shall direct by notice to Tenant.

Rental shall be absolutely net to Landlord without any abatement,

deduction, counterclalm, set-off or offset whatsoever except as

specifically set forth in this Lease, so that this Lease shall

yield, net, to La_Lloz_ Rental in eac]_ yea= during the Term and

that Te---_ shaft pay all costs, expensesand cha_es of every

kind _ nature relating to the Premises (except Taxes, if any,

and the cost of constructing and maintaining LancLlord's Civic

Facillties) which may arise or become due or palra_le during or

after (but attributable to a period falling within) the Term.

Except as otherwise expressly set forth in this Lease, Tenant's
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covenant to pay Rental as specified herein shall be independent

of all other covenants and agreements provided in _his Lease.
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ARTICLE 4

IMPOSITIONS

Section 4.1

(a) The term "_" shall mean the following items

imposed by any Governmental Authority (other than a Governmental

Authority acting in its capacity as Landlord and not as a

Governmental Authority): (i) personal property taxes,

(ii) occupancy _nd rent taxes, (iii) water, water meter and sewer

rents, rates and charges, (iv) excises, (v) levies, (vi) license

and permit fees, (vii) service charges with respect to police

protection, fire protection, street and highway construction,

maintenance and lighting, sanitation and wa_e_ supply, if any,

(viii) fines, penalties and other similar Or like goverunwntal

charges applicable to the foregoing and any intere8_ or costs

with respec_ thereto and (ix) any and all other governmental

levies, fees, rents, assessments or taxes and charges, general

and special, ordinarlr and extraordinary, foreseen and unforeseen,

of any kind and nature whatsoever, and any interest or costs with

respec_ thereto (I) which at any time during the Term are, or, if

the Premises or any par_ thereof or the owner thereof were not

exemp_ there£r_, would have been assessed, levied, confirmed,

imposed upon oE would have become due and payable out of or in

respec_ of, or would have been charged witll respect to, the

Premises or the use and occupancy thereof by Te_-nt or this Lease

or any other documen_ to which Tenant is a party creating or

transferring an interest or estate in the Premises or (2) which
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at any time during the Term are or, if the Premises oF any part

thereof or the owner thereof were not exempt therefrom, would

have been encumbrances or liens on (aa) the Premises, or (bb) the

sidewalks or streets in front of or adjoining the Premises, or

(cc) any vault (other than a vault in respec= of which a utility

company is obligated to pay any charge specified above or which

is exemp_ from any such charge by reason of use thereof by any

such utility company), passageway or space in, over or under such

sidewalk or street, or (dd) any other appurtenances of the

Premises, or (ee) any personal property (except personal property

which is not owned by or leased to Tenant), Equipment or other

facility used in the operation thereof, or _f) the Rental (or

any portion thereof} payable by Tenant hereunder. Notwith-

standing the preceding sentence, the term "Impositions" shall not

include either Taxes or any sales or compensating use tax to the

extent that, with respect thereto, Tenant has paid or is required

to pay hereunder to Landlord any PILOST.

(b) Tenant shall pay to the appropriate Government

Authorities, not later than thirty (30) days prior to the Due

Date, all Impositions, or installments thereof, required to be

paid during the Term, provided tha_ TenanZ shall be entitled to

all exemptlons or abatements, if any, that would be available to

Tenant under any law, rule, regulation or cede which now or

hereafter grants abatements of or exertion or other relief from

Impositions. If, by law, any Imposition may a_ the option of the

taxpayer be paid in installments (whether or not interest shall
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accrue on the unpaid balance of such Imposition), Tenant, after

notice to Landlord, may exercise the option to pay the same in

such installments and shall be responsible for the payment of

such installments only, together with applicable interest, if

any, provided that all such installment payments together with

applicable interest, if any, relating to periods prior to the

date definitely fixed in _ hereof for the expiration of

the Term shall be made prior to _he Expiration Date.

Section 4.2 Tenant, from time _o time upon request of

Landlord, shall promptly furnish to Landlord official receipts of

the appropriate imposing authority, or other evidence reasonably

satisfactory to Landlord, evidencing the payment of any

Impositions required to be paidbyTenant hereunder.

Section 4.3 If the Premises shall at _ny time become

subject to Taxes, Landlord shall pay the Taxes on or before the

due date thereof. In no event shall Tenant be obligated to pay

Taxes. Landlord shall have the right to contest the imposition

of Taxes, and pending such contest, if permitted by applicable

law, Landlord shall not be required to pay the Taxes being so

contested, unless failuri _opay same shall result in the

in_tlnent loss or Eorfelture of the prem4see or the _ermina_ion of

Tenant's interest under this Lease or Te---twouldbyreason

thereof be subject to any civil or cr4m_nal penalty or liability.

If I_ndlord shall exercise its right to contest the imposition of

Taxes, Landlord shall promptly notify Tenant ofsuchcontest,

and, a_ Te-_nt's request, shall deliver to Tenant copies of all
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applications, protest and other documents submitted by Landlord

to any Governmental Authority. If Landlord shall have failed ta

pay the Taxes as required hereunder and shall not have timely

co,_.enced a proceeding to contest same, or shall have timely

co._enced a proceeding lc_ocontest the Taxes but failure to pay

the Taxes during the pendency of such proceeding will result in

the imminentloss or forfeiture of the Premises or the termina-

tion of Tenant's interest under this Lease or Tenant would by

reason thereof be subject to any civll or criminal penalty or

liability, then Tenan_ may pay such unpaid Taxes together with

any interest or penalties thereon, and Tenant shall receive a

credit therefor against amounts due to Landlord hereunder.

Section 4.4 Any Imposition relating to a period a part of

which is included within the Term and a part of which is included

in a period of time before the Conenencemen_ Date or after the

date deflnltely fixed in_jJ_j_i__hereof for the expiration of

the Term, whether orno_ such Imposition shall be assessed,

levied, confirmed, imposed upon or in respect of or become a lien

upon the Premises, or shall become payable, during the Term,

shall be apportioned between Landlord and Te.A-t as of the

Conenencemen_ Date or such date definitely fixed for the

expiration of the Term, as the case may be, so that Tenant shall

pay tha_ portion of such Imposition which tha_ parn of £1scal

period included in the period of tlme after the Commencement Date

or before suchdate definitely fixed in_._.l_.._ for the

expiration of the Term bears to such fiscal period, and Landlord
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shall pay the remainder thereof. Other than in respect of

Impositions relating, in part, to a period of time before the

Commencement Date, no such apportionment of Impositions shall be

made if this Lease is terminated prior to the Expiration Date as

the result of an Event of Default.

Section 4.5 Tenant shall have the right to contest the

amount or validity, in whole or in part, of any Imposition by

appropriate proceedings diligently conducted in good faith, in

Which event, notwithstanding the provisions of

hereof, payment of such YmEsosition shall be postponed if, and

only as long as:

(a) neither the pr-m4ses nor any par_._hereo£,or interes_

therein or any income therefrc_ (except Co the extent covered by

security deposited in accordance with this f_F,/j_._i) or any

other assets of or funds appropriated to Landlordwould, by

reason of such postponement or defermenn, be in imminenndanger

of being forfeited or lost Or subject to any lien, encumbrance or

charge, and neither Landlordnor Te-_nt would by reason thereof

be subject Co any civil or criminal liability; and

(b) Tenann shall have deposited withDepoeitory, cash or

ocher secuzlty reasonably satisfactory to T_ndlord in the amount

so conteetedandunpald, together with all interest and penalties

in connection therewith and all char_es that may or might be

assessed against or become a charge on the Premises or any pare

thereof in such proceedings.
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Upon the termination of such proceedings, it shall be the

obligation of Tenant to pay the amount, if any, of such

Imposition or part thereof as finally determined in such

proceedings, the payment of which may have been deferred during

the prosecution of such proceedings, together with any costs,

fees (including attorney's fees and disbursements), interest,

penalties or other liabilities in connection therewith, and upon

such payment, or determination that no amount is due, Depository

shall return, with interest, if any, any amount deposited with it

as aforesaid, provided, however, that Depository at Tenant's

request or upon Tenant's failure to do so in a timely manner, aU

Landlord°s request, shall disburse said moneys on deposit with it

directly to the Governmental Authority to whom such Imposition is

payable and anyremaining monies, with interest, if _y, shall be

returned promptly toTenant. If, at any time during the

continuance of such proceedings, Landlord shall, in its

reasonable opinion, deem insufficient the amount deposited as

aforesaid, Tenant, within fifteen (15) days after dem_-d, shall

make an additional deposit of such additional sums or other

acceptable security amLandlordmay request, and upon failure of

Tenant to do so, the amount theretofore deposited may be applied

at the request of Landlord to the paymen=, removal and discharge

of such Imposition and the interest and penalties in connection

therewith and any costs, fees (including attorney's fees and

disbursements) or other liability accruing in any such

proceedings, and the balance, if any, with any interest earned
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thereon, shall be returned _o Tenant or _he def_Iciency, if any)

shall be paid by Tenant to Landlord within ten (10) days after

demand.

Section 4.6 Tenant shall have the right to seek a

reduction in _he valuation of the Premises assessed for Taxes and

to prosecute any action or proceeding in connection therewith,

provided that no such action or proceeding shall postpone

Tenant's obligation to pay any Imposition except in accordance

with the provisions of __L__i.

Section 4.7 In connection with any proceeding referred to

in _ or 4.6, Landlord, upon request by Tenant and at no

cost or expense to Landlord, shall reasonably cooperate with

Tenant. However, Landlord shall not be required to Join in any

proceedings referred to in _ or 4.6 hereof unless the

provisions of any law, rule or regulation a_ the time in effect

shall require chat such proceedings be brought by or in the name

of Landlord, in which event, Landlord shall Join and cooperate in

such proceedings or permit the same to be brought in its name but

shall not be llable for the payment of any costs or expenses in

connection with any such proceedings and Tenant shall reimburse

Landlord fOE any and all costs or expenses which Landlord my

reasonably sustain o= incur in connection with any such

proceedings, including reasonable attorneys' fees and

• disbursements.

If the provisions of such law, rule or regulation at the

_ime in effect shall require thatsuch proceedings be brought by
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or in the name of Master Landlord, Landlord shall use its best

efforts to cause Master Landlord to join and cooperate in such

proceedings or permit the same to be brought in the name of

Master Landlord, provided Master Landlord shall not be liable for

the payment of any costs or expenses in connection with any such

proceedings and Tenant shall reimburse Master Landlord for any

and all costs and expenses which Master Landlord may reasonably

sustain or incur in connection with any such proceedings,

inciuding reasonable attorneys' fees and disbursements. In the

event Tenant shall institute a proceeding referred to in

Sections 4.s or 4.6 hereof and no law, rule or regulation in

effect at the time requires that such proce_dlng be brought by

and/or in the name of Landlord, Landlord, neveEtheless, shall, at

Tenant's cost and subject to the reimbursement provisions

hereinabove set forth, reasonably cooperate with Tenant insuch

proceeding;

Section 4.8 Any certificate, advice or bill of the

appropriate official designated by law to make or issue the same

or to receive paymemt of any Imposition asserting non,payment of

such Imposition shall be prima facie evidence that such

Imp6sition is due and unpaid at the time of the making or

issuance of such certificate, advice or bill, at the time or date

stated therein.
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ARTICLE 5

PILOT AND PILOST

Section 5.1

(a) Except as provided to the contrary in this _,

for each fiscal year of New York City ("T_ Year") or portion

thereof within the Term, Tenant shall pay to Landlord, withou_

notice or demand, an _nnual sum (each such sum being hereinafter

referred to as a "PaTment in Lieu of Taxes" or "PILO_T') equal to

Taxes during such Tax Year, for such Tax Year, payable" in equal

semi-annual installments in advance on the first (Ist) day of

each January and July. PILOT due for any period of less than six

(6) months shall be appropriately apportlon_. Tenant promptly

shall apply to the appropriate authorities to obtain a separate

tax lot designation for the Premises and Landlord shall cooperate

with Tenant in connection therewith. The tax assessment for such

tax lot shall be the basis for calculating the amount of PILOT.

If Tenant shall not be able to obtain a separate tax lot

designation, Landlord and Tenant shall cooperate to obtain an

" appropriate tax-assessmenn apportionment and such apportionment

shall be the basis for calculating the a-_ttnt of PILOT.

"(b) Tenann shall be entitled to the amount of exemptions or

abatementfo if any, that would be available to Tenant under any

law, rule, regulation or code which now or hereafter grants

abatements of or exemption or relief from Taxes to an owner of

comparable real property in the Borough of Manhatt=_- ("Tax

_'), provided than Tenant, if it were the fee owner of
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the Premises, would comply with all requirements for such Tax

Exemption. If at any time during the Term, Tenant shall fail to

compiy with any requirements for continuation of Tax Exemption,

such Tax Exemption shall immediately end, and Tenant shall pay to

Landlord the amount of PILOT as provided_in Section 5.1(a).

(c) On the basis of Tenant's representation and covenants

and the other provisions in Sections 5.4 and 515, and based on

laws, regulations and procedures in effect as of the date of

execution of this Lease, Landlord recognizes and agrees that as

of such date, Tenant qualifies for Tax Exemption and for Sales

Tax Exemptionand that as a result thereof, Tenant is not

required to pay, as of such da_e, any amount'for PILOT or PILosT,

notwithstanding any other provision of this _,l__i. The

preceding sentence shall not apply, and Tenant's qualification

for Tax Exemption and Sales Tax Exemption and Tenant's

obligations to pay PILOT and PILOST shall be subject to and

_overned by all other provisions oZ thls_.L.i, if and for as

long as any laws, regulations or procedures reEerred to in the

preceding sentence do not apply, have been changed or otherwise

are not in effec_ or if since the date of execution of this

Lease, any change occurs in Tenant or in Tenant's purposes,

activities or operations or in any other matter, which change

results or could resul_ in a ch_ge in Tenant's qualification for

or entitlement to Tax Exemption or Sales Tax Exemption.

(d| If _he first sentence of Section 5.1(c} does not apply,

Tenant shall, in accordance with the provisions of thls paragraph
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(d), obtain proof reasonably acceptable to Landlord that Tenant

would be entitled to Tax Exemption if it were the fee owner of

the Premises.

(i) Tenant shall complete and file with the

appropriate Governmental Authorities any and all forms or

applications along with any supporting documentation

necessary to obtain a certificate or other proof of Tax

Exemption, as if Tenant were the owner of the Premises.

Tenant shall take _ny and all actions necessary for Tenant

to maintain its qualification for such Tax Exemption. If

Tenant at =_y time during the Term is required to submit

additional documentation +to any Gove_tal Authority in

order to maintain any Tax Exen_tlon, then Tenant shall

promptly submit such documentation. Landlord shall sign any

form, consent or application required to be suhnLitted to any

Governmental Authority in order for Tenmnt to obtain proof

of such Tax Exu_tion, provided that Landlord shall have a

reasonable opportunity to review such form, consent or

•' application, and provided that the information contained

therein is accurate. Te---t shall promptly reimburse

Landlord Zor all costs or expenses which r__-_ord may

sustain oE incuE while acting purw_,=-t to this

Section S.l(b) (1) oE _ecnion S.3(b).

(il) If the appropriate Governmental Authorities,

solely because TenanU is not the fee owner of the Premises,

refuse to process and review any forml or applications for
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Tax Exemption filed by Tenant pursuant to Section 5.1(d) li)

or refuse to exercise jurisdiction over any application

filed by Tenant pursuant to Section 5.1(d)(i), then Tenant

shall be entitled to such exemption or abatement, for

purposes of this _, only if Tenant delivers to

Landlord, at Tenant's sole expense, an opinion of counsel,

which opinion and counsel shall be reasonably satisfactory

to Landlord, to the effect that Tenant would be entitled to

Tax Exemption. Promptly upon request from Landlord, Tenant

shall reimburse Landlord for Landlord's expenses incurred in

connection with this Section 5.1{d)(ii).

Section 5.2

(a) Tenant shall continue to pay the full amount of PILOT

required under___,/,i___._l notwithstanding that Te-_t may have

instituted tax assessment reduction or other actions or

proceedings pursuant to _ to reduce the assessed

valuation of the Premises or any portion thereof. If any such

tax reduction or other action or proceeding shall result in a

final determination in Tenant's favor, Tenant shall be entitled

to a credit against future PILOT to the extent, if any, that the

amount previously paid on account of PILOT for the Tax Year for

which such final determ/nation was made exceeds the PILOT for

said Tax Year. If at the time Tenant is entitled to receive such

a credit New York City is paying interest on refunds of Taxes,

Tenant's credit shall include interest at the rate then being

paid by the City on such refunds of Taxes. In no event, however,
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shall Tenant be entitled co any refund of any such excess from

Landlord.

(b) If New York City shall, for any reason, fail to

determine the assessed value of the Premises for any Tax Year

during the Term, such assessed value sha_l be determined in

accora_nce with the procedures set forthinArnicle XVlI of the

Master Lease, provided that, in making such determination, the

appraisers shall take into consideration the equalization rates

then appllcable to comparable properties situated in the Borough

of Manhattan, as well as any limitatlons on increases in assessed

value _or such co.%oarable properties prescribed by applicable

law. Landlord shall and shall cause Master" Landlord to perm/t

Tenant and Tenant's reprementatives and witnesses, at Tenant's

cos_ and expense, to participate in such procedures. Landlord,

as tenant under the Master Lease, shall appoint as its appraiser

under the Master Lease _- appraiser deslgnatedbyTe-_t,

provided the appralseE 80 designated is qualifled to act as such

pursuant to theM aster Lease, and Ten-hi shall pay the fees and

expenses payable by Landlordas such tenant in respect of the

Premises pursuan_to Sectlon 17.02 o£ _heMaster Lease.

Sectlon $.3

(a) Except aeprovlded to the contrary in Secnlons 5.1(c)

__,_.._._, Tenant acknowledges that by reason o5 _he ownership

by Landlord of the Building and all materials to be incorporated

in the Building as provided in Section 14.6, certain sales and

compensating use taxes will not be incurred in connection with
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the construction of the Building. Tenant shall pay to Landlord,

as payments in lieu of sales or compensating use taxes, an amount

equal to the sales and compensating use taxes that would

otherwise be payable if Landlord were not the owner of the

Building and all materi_Is to be incorporated in the Building

(each such sum being hereinafter referred to as a "_A_.._

Lieu of Sales Taxes' or "PILOST') during the year that such sales

and compensating use taxes would have been incurred. PILOST

shall be payable to Landlord within thirty (30) days of the date

that such sales and compensating use taxes would be due and

payable to the person required to collect such taxes if Landlord

were not the owner of the Building with alkmaterials to be

incorporated in the Building.

(b) All amounts required to be paid byTenant pursuant to

this _ shall be deemed to be Rental. If Tenant is

compelled by any Governmental Authority to pay any sales or

compensating use ta3cin respect of materials incorporated (or to

be incorporated) in the Building and as to which Tenant

previously has made to Landlord payments in lieu of such taxes,
,:

Landlord shall pezmi_ Tenant to credit against the next

succeedlngmonthly installment(s) of Rental 0bligation an amount

equal to the amount of such taxes (including interest and

penalties) which Tenant has been compelled to pay, provided that

(i) each Construction Agreement contains the provision set forth

in Sectlon 14.6(b), (ii) Tenant has notified Landlord prior to

payment of such _axes and promptly upon receipt o£ notice of
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claim that a claim has been made therefor, (iii) Tenant has

provided Landlord with written evidence reasonably satisfactory

to Landlord of such payment, (iv) if permitted by applicable law,

Landlord has the opportunity to contest the imposition of same

provided that neither Tenant's interest in the Premises nor any

income derived by Tenant therefrom would, by reason of such

contest, be forfeited or lost, or subject to any lien,

encumbrance or charge, and Tenant would not by reason thereof be

subject to any civil or criminal liability, and (v) in no event

shall the credit allowed to Te-_-t hereunder exceed the amount of

PILOST actually paid to Landlord pursuant Co Section 5.3 (a).

Tenant, upon request by Landlord and at no cost or expense to

Tenant, shall cooperate with any eZfor_ by LentiL%oralco establish

that, by reason of ownership of the BuildLing by Landlord, no

salem or compensating use tax is payable in respect of materials

incorporatecl (or to be incorpora_ecL} in the Building.

(c) Tenant shall be entitled to the amount of exemptions or

abatements or other relief with respect to PILOST, if any ('Sales

Tax Exemmtion'), available to Tenann under any law, rule,

regulation or code, including New York State Tax Law

Section II16(a} (4) and Section 11-2007 of the New York City

Administrative Code, which now or hereafCez grants abatements of

or exemption or other relief from salem ancl ccm_ensating use

taxes to a not-for-profit organization, provided that Tenant

shall otherwise cauply with all requirements of such law, rule,

regulation or code.
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Section 5.4 Tenant hereby represents to Landlord that

Tenant would qualify for Tax Exemption if Tenant were the owner

of the Premises and that Tenant qualifies for Sales Tax

Exemption. Tenant shall take any and all actions necessary for

Tenant _o maintain such qualification as described in the

preceding sentence. Tenant shall promptly notify Landlord of any

revocation of such qualification or the existence of any grounds

therefor° Tenant shall, prior to Commencement of Construction

and thereafter promptly upon request by Landlord, provide

Landlord with any certificate or other evidence satisfactory to

Landlord of Tenant's entitlement to Tax Exemption and Sales Tax

Exemption.

Section 5.5 Tenant shall promptly notify Landlord of any

change in any requirements for Tax Exemption and of any change in

any requirements for Sales Tax Exemption, provided that Tenant

has notice or knowledge of such change. Tenant shall also

promptly notify Landlord of the occurrence of _ny change in

Tenant or in its purposes, activities or operations, or the

occurrence of any other event, that could result in a change in

Tenant's qualification for or entitlement to Tax Exemption or

Sales Tax Exemption, including without limitation, any change in

the purpose of Tenant as such purpose is described in Tenant's

incorporation documents and bylaws, the application of any part

of Tenant's income or earnings to the benefit of any private

individual or officer, director or owner of Tenant, any activity

by Tenant to influence legislation or any participation or
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intervention by Tenant in any political campaign on behalf of any

candidate for public office, or any use of the Premises far any

purpose other than Museum Uses. Unless Tenant, in connection

with any such change, has obtained a determination from the

appropriate Governmental Authorities regarding Tenant's

entitlement to Tax ExXon or Sales Tax Exemption, taking into

account such change, Landlord shall be permitted at any time

during the Term to notify any Governmental Authority of such

change and request a determination concerning the effect thereof

on Tax Exemption or Sales Tax Exemption. If no such

determination is available from the appropriate Governmental

Authorities with respect to Tax Exemption, either because they
I •

fail or refuse to exercise Jurisdiction Over such request or

requests made by Tenant or Landlord, or otherwise, then Tenant

shall be enti_led to Tax Exemption only if Tenant delivers to

Landlord, at Tenant's sole expense, an opinion of counsel, which

opinion and counsel shall be reasonably satisfacuory to Landlord,

to the effect that if it were the fee owner of the Premises,

Tenant would continue to be entitled to such Tax Exemption.

Pron_tly upon request from Landlord, Tenant shall reimburse

Landlord foe its reasonable expenses incurred in connection with

this_.
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ARTICLE 6

DEPOSITS FOR IMPOSITIONS

Section 6.1

(a) In order to assure the payment of all Impositions,

Tenant, upon the demand of Landlord at any time after the

occurrence of an Event of Default hereunder, shall deposit with

Depository on the first (1st) day of each month during the Term,

an amount equal to one-twelfth (i/12th) of the annual Impositions

then in effect.

(b) If a_ any time the monies so deposited by Tenant shall

be insufficient to pay in full the nexn installment of

Impositions then due, Tenant shall depomi_.t_he amount of the

insufficiency witB Depository to enable Depository to PaY each

installmen_ of Impositions at leas_ ten (10) days prior to the

Due Date thereof.

(c) Depository shall hold the deposited monies in a special

accoun_ for the purpose of paying the charges for which such

amounts have been deposited as they become due, and Depository

shall apply the deposited monies for such purpose no_ later than

the Due Date for such charges. Amounts in such special account

shall bear interest to the extent consistent with applicable laws

and the practices of Depository.

(d) IZ a_ any time the amount of any Imposition is

increased and the monthly deposits then being made by Tenant

under this _G/,iQ_.__,lwould be insufficientto pay such

Imposition no later than ten (I0) days prior to the Due Date
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thereof, the monthly deposits shall thereupon be increased and

Tenant shall deposit immediately with Depository sufficient

monies for the payment of the increased Imposition. Thereafter,

the monthly payments shall be adjusted so that Depository shall

receive from Te_t sufficient monies to pay each Imposition at

least _en (10) days prior to the Due Date of such Imposition.

(e) Deposited monies for Impositions may be held by

Depository in a single bank account. Depository shall not be

obligated to use monies deposited for the payment of an

ImpOsition not yet due and payable for the payment of an

Imposition _hat is due and payable. Depository shall, at

Landlord's option and direction and if Tenaht shall fall to make

any payment or perform any obligatlon required under this Lease,

use any monies deposited pursuan_ to Zk-J.J_L,_or _ for any item

for the payment of any Rental.

(f] If this Lease shall be termlnatedby reason of any

Even= of Default or if dispossession occurs pursuant _o

Section 27.3 (b) all deposited monies under this _ then

held by Depository shall be paid to and applied by Landlord in

payment o£ any and all sums due under this Lease and Tenant shall

promptly pay the resulting deficiency.

(g) Any in_eres_ paid on monles deposited pursuan_ to this

shall be applled pursuant to the foregoing provisions

against amounts thereafter becoming due and payable by Tenant.

(h) Anything in this _ to the contrary

notwithstanding, if the Event of Default which gave rise to
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Landlord having demanded that Tenant make deposits under this

shall have been cured by Tenant, then, upon the

demand of Tenant, provided that Tenant is not then in Default

under this Lease, all monies deposited under this _ then

held by Depository, with the interest, if any, accrued thereon,

shall be returned to Tenant and Tenant shall not be required to

make further deposits under this _ unless and until there

shall occur a subsequent Event of Default and Landlord shall make

demand upon Tenant to make deposits for Impositions.

Section 6.2 If Landlord ceases to have any interest in

the Premises, Landlord shall transfer to thePerson who acquireJ

such interest in the Premises, all of Landlord's rights with

respect to the deposits madm pursua_ to _?_D.__I. Upon such

transfer and notice thereof to Tenamt, the transfezor shall, be

released from all liability with respect thereto, ;such transferee

shall be deemed to have assumed from and after th_date of such

transfer all of Landlord's obligations with respect to sUch

deposits and Tenant shall look solely to the transferee with

respect thereto. The provisions hereof shall apply to each

successive transfer of the deposits.
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ARTICLE 7

[INTENTIONALLY OMITTED]
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ARTICLE 8

INSURANCE

Section 8.1

(a) Tenant shall, at all times from and after Substantial

Completion of the Building and thereafter throughout the Term:

(i) keep the Premises and contents insured under an "All

Risk of Physical Loss" form of policy, including, without

limitation, coverage for loss or damage by water, flood,

subsidence and earthquake and including fine arts. floaters

where applicable, valuable papers and records coverage

including costs to restore information contained in such

valuable papers and records, electronic.data processing

insurance for equipment and media, including costs to

restore information contained in such media; such insurance

to be written on an "Agreed Amount" basis, with full

replacement costs, with the replacement value of the

Premises to be determined from time to time, but not less

frequently than required by the insurer and in any event at

least once every three (3) years, it being agreed that no

omission on the part og Da_dlord to request any such

.determination shall relieve Tenant of its obligation to

determine the replacement value thereof (in the absence of

such valuation, the FM (FactoryMutual) or IRI (Industrial

Risk Insurers) Indices will be applied);

(ii) provide and keep in force conlnercial general liability

insurance against liability for bodily injury, death and
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property damage, it being agreed that such insurance shall

(A) be in an amount as may from time to time be reasonably

required by Landlord, but not less than twenty million

doliars ($20,000,000] combined single limit inclusive of

primary, umbrella and following form excess policies For

liability for bodily injury, death and property damage, (B)

include the Premises and all streets, alleys, sidewalks,

curbs, passageways, open spaces or mapped public parkland

adjoining or appurtenant to the Premises and under Tenant's

control, (C) be of a blanket contractual _ture and shall

containan agreement by the insurer to indenmiEy and hold

harmless Landlord and Master Landlord from and against all

cost, expense and/or liability (including, without

limitation, attorneys' fees and disbursements) arising out

of or based upon any and all claims, accidents, injuries and

damages mentioned in _ and arising from or

attributable to-Tenant's negligence or any other risk

covered by such general liabillty insurance, and (D) also

provide the Eollowing protection:

(I) blA-ket automatic contractual liabillty, to include

bodily injury to others assumed by Tenant;

(2) water damage legal liability; and

(3) all coverages formerly provided under the broad

form comprehensive general liabllity endorsement

must be provided;
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(iii) provide and keep in force workers, compensation, New

York State disability and other statutory New York State

insurance for all persons employed by Tenant at or in

connection with the Premises;

(iv) provide and keep in force on an "Agreed Amount" basis
!

rent insurance on an "All Risk of Physical Lose" basis in an

amount not less than one (I) year's current Rental

Obligation and PILOT (but. no less tha_ one hundred thousand

dollars ($I00,000) in the first Lease Year increased each

Lease Year by two percent (2%) over the amount in the

preceding Lease Year) and Civic Facilities Payment ("_

(v) provide and keep in force sprinkler leakage insurance

if a sprinkler system shall be located in any portion of the

Premises and if such system is not covered by the insurance

required to be provided and kept in force pursuant to

Section 8.1(a)(i)), which sprinkler leakage insurance shall

be in amounts approved by Landlord, which approval shall not

be unreasonably withheld;

(vi) provide and keep in force boiler and machinery

insurance in an amount as may from time to time be

reaso-=hly determined by Landlord but not less than

replacement value of the equipment per accident on a

combined basis covering direct property loss and loss of

income and covering all steam, mechanical and electrical

equipment, including without limitation, all boilers,
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unfired pressure vessels, air conditioning equipment,

elevators, piping and wiring;

(vii) provide and keep in force automobile liability

insurance for all owned, non-owned, leased, rented and/or

hired vehicles insuring against liability for bodily injury

and death and for property damage in an amount as may from

time to time be reasonably determined by Landlord but not

less than five million dollars ($5,000,000) combined single

limit;, and

(viii) provide and keep in force such other insurance in

such amounts as may from time to time be reasonably required

by Landlord against such other insurable hazards as at the

time are consnonly insured against by prudent owners of like

buildings and improvements.

(b) All insurance provided by Te_,-t as required by

Section 8.1(a) shall be primary to all other applicable insurance

coverages and shall name Te---t as named insured and Landlord and

Master Landlord as additional insureds to the extent, where

applicable, of their respective insurable interests in the

Premises. Tho coverage provided by Tenant as required by

Sectlonm 8.1 (a) (i|, __._, L,_JL_._, _ and

also shall name each mortgagee referenced in the

Master Lease as an insured under a standard mortgage clause,

provided, however, any loss payable thereunder shall be payable

as provided in thls Lease. A Joint loss agreement endorsement

shall be obtained from each insurer providing insurance pursuant
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to Section 8.1(a) (i) and 8.1(a) (vi) if such insurance is being

provided by more than one insurer.

Section 8.2

(a) The loss under all policies required by any provision

of this Lease insuring against damage to the Premises by fire or

other casualty shall be payable to Depository, except that

amounts of less than three hundred and fifty thousand dollars

($350,000) shall be payable in trust directly _o Tenant for

application to the cost of Restoration in accordance with

hereof. Such amount shall be adjusted on the fifth

(Sth) anniversary of the Con_nencement Date and on each fifth

(Sth) anniversary of the date on which an adjustment is made
_t

pursuant to this Section 8.2(a) by adding to three hundred and

fifty thousand dollars ($350,000) an amount equal to the product

of (x) three hundred and fifty thousand dollars ($350,000) and

(y) the percent of increase, if any, in the Consumer Price Index

for the month in which the applicable anniversary date occurs

over the Consumer Price Index for the month in which the

Commencement Date occurs. Any dispute as to the calculation of

such adjustment shall be determined by arbitration pursuant to

_K_.L.2u_. Rent insurance shall be carried in favor of

Landlord, but the proceeds thereof to the extent required

hereunder shall be paid to Depository and shall be applied to the

Rental payable by Tenant under this Lease until completion of

such Restoration by Tenant.
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All insurance required by any provision of this Lease shall

be in such form and shall be issued by such responsible companies

as are rated A X 11 or better by A.M. Best Company, are

authorized to do business in the State of New York and are

otherwise reasonably acc_.ptable to Landlord. All policies

referred to in this Lease shall be procured, or caused to be

procured, by Tenant, at no expense to Landlord, and for periods

of not less than one (i) year. Subject to _ hereof,

duplicate originals of such policies shall be delivered to

Landlord in_tediately upon receipt from the insurance company or

companies, together with proof satisfactory to Landlord that

their current installment of the premiums thlreon have been paid-°

provided that Landlord shall not, by reason of custody of such

policies, be deemed to have knowledge of the contents thereof.

New or renewal policies replacing any policies expiring during

the Term or duplicate originals thereof, shall be delivered as

aforesaid at least ten (10) days before the date of expiration,

together with proof satisfactory to Landlord that the full

premiums thereon have been paid, or if such proof has been so

delivered, the replacement policy may be delivered within ten

(I0) days after such expiration date. Premiums on policies may

be paid in ins_allmen=s or otherwise financed, provided that such

payment or financing does not result in any right or privilege of

surrendering or cancelling the policies or reducing the amount of

loss payable thereunder.
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(b) Tenant and Landlord shall cooperate in connection with

the collection of any insurance moneys that may be due in the

event of loss and Tenant and Landlord shall execute and deliver

such proofs of loss and other instruments as may be rec_ired for

the purpose of obtaining the recovery of any such insurance

moneys. Tenant shall promptly reimburse Landlord for any and all

reasonable costs or expenses which Landlord may sustain or incur

in connection _herewi_h.

(c) Tenant shall not carry separate insurance (other than

personal injury liability insurance) concurrent in form or

contributing in the even_ of loss wi_h that required by this

Lease to be furnished by Tenant, unless Landlord and Master

Landlord are included therein as named insureds with loss payable

as provided in this Lease. Tenant in,mediately shall notify

Landlord of the carrying of any such separate insurance and shall

cause the policies therefor or dupllcate originals thereof to be

delivered as required in this Lease.

(d) All property insurance policies as required by this

Lease shall provide in substance that all adjustments for claims

with the insurers in excess of three hundred and fifty thousand

doliars ($350,000) (as such amount shall be increased as provided

in Section 8.2(a}) shall be made with Landlord and Tenant. Any

adjustments for claims with the insurers involving sums of less

than three hundred and fifty thousand 'dollars ($350,000) (as such

amount shall be increased as provided in Section 8.2(aI) shall be

made with Ten_-t.
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(e) All Rent Insurance shall provide in substance that all

adjustments for claims with the insurers shall be made with

Landlord and Tenant.

(f) Tenant shall not violate or permit to be violated any

of the conditions or provisions of any insurance policy required

hereunder, and Tenant shall perform and satisfy or cause to be

performed and satisfied the requirements of the companies writing

such policies.

(g) Each policy of insurance required to be obtained by

Tenant as herein providedshall contain to the extent obtainable

at reasonable cost (i) provisions to the effecn that no omission

or negligence of Tenant or a-¥ other _mmed,_nsured shall affect

or limit the obligation o£ the insurance company to pay the

amount of any loss sustained, a_d to the effect that no act or

any violation of warranties, declarations or conditions by Tenant

or any other named insured shall affect the coverage afforded to

any named insured other than Tenant, (ii) an agreement by the

insurer that such policy shall not be cancelled or modified

without at least thirty (30) days' prior written notice to

Landlord, (iii) --- agreement that the coverage afforded by the

insurance policy shall not be affected by the performance of any

work in oEah_u_ the Premises or the occupation or use of the

Premises as permitted under this Lease, (iv) a waiver by the

insurer of any claim for insurance premiums against Landlord or

any named insured other than Tenant, and (v) a waiver of

subrogation by the insurerm of any right to recover the amount of
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any loss resulting from the negligence of Tenant, Landlord, their

agents, employees or licensees.

(h) All liability insurance required to be provided and

kept in force by Tenant under this Lease shall be written on an

"Occurrence" basis, provided, however, _at if (i) a basis other

than such "Occurrence" basis shall be adopted _hroughou_ the

insurance industry and (ii) such other basis shall be accepted by

most prudent owners of like buildings and improvements, then

Tenant may provide and keep in force liability insurance written

on such other basis satisfactory to Landlord.

Section 8.3

(a) Tenant, on the de_nd of L_ndlor_ after the occurrence

of an Even_ of Defaul_ hereunder, shall deposi_ with Depository

on the first (1st) day of each month during the Term, an amount

equal to one-twelfth (1/12th) of the annual insurance premiums

required to be carried by Tenan_ hereunder, as estimated by

Landlord. If a_ any-time the insurance premiums shall be

increased or Landlord receives information that the insurance

premiums will be increased, and the monthly deposits being paid
/

by Tenant under this Section 8.3(a) would be insufficien_ to pay

such'insurance premiums ten (10) days prior to the due date, She

mon_hlydeposit8 shall thereupon be increased and Te-an_ shall,

within flf_een (15) days after L_ndlord's demand, deposit with

Depositorysufficient monies for the paymen_ of the increased

insurance premiums. Thereafter, _he monthly deposits shall be

adjusted so tha_ Depository shall receive from Tenant sufficient
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monies to pay the insurance premiums at least ten (10) days

before the insurance premiums become due and payable.

(b) Anything in Section 8.3 (a) to the contrary

notwithstanding, if the Event of Default which gave rise to

Landlord having demanded that Tenant make deposits under

$%ction 8.3 (a) shall have been cured by Tenant, then, upon the

demaMd of Tenant, provided that Te_t is noC then in Default

under this Lease, all monies deposited under Section 8.3 (a_ then

held by Depository, together with the interest, if any, accrued

thereon, shall be returned to Tenant and Tenanc shall not be

required to make further deposits under Section 8.3 (a) unless and

until there shall occur a subsequent Event of Default and

Landlo_ shall make demand upon T_-mnt to make deposits under

Section 8.3 (a).

Section 8.4 The insurance required by this Lease, a_ the

option of Tenant, may be effectecl by blanMet or umbrella policies

issued to Tenan_ covering the Premises and other properties owned

or leased by Tenant, provided that the policies otherwise comply

with the provisionm of this Lease and specifically allocate to

che Premises the covez'agem required hereby, wichouC possibility

of reductlc_ of insurance coverage by reason of, or damage to,

any other premises named therein, and if the insurance required

by this Lease shall Me effected by any such bla-_et or un_rella

policies, Tenant shall furnish to Landlord certified copies or

duplicate, originals of such policies in place of the originals,

with schedules thereto actached showing the amount of insurance



afforded by such policies applicable_to the premises, and in

addition, within thirty (30) days after the filing thereof with

any insurance ratemaking body, copies of the schedule of all

improvements affected by any such blanke_ or umbrella policy of

insurance.

Section 8.5 Notwithstanding anything herein contained to

the contrary, in addition to the insurance required to be

maintained by Tenant under this __..._, Tenant shall provide

and keep in force insurance of the type and at leas_ in the

amounts required under the Master Lease.
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ARTICLE 9

USE OF INSURANCE PROCEEDS

Section 9.1

(a) If all or any part of any of the Premises shall be

destroyed or damaged in whole or in part by fire or other

casualty (including any casualty for whiten insurance was not

obtained or obtainable) of any kind or nature, ordinary or

extraordinary, foreseen or unforeseen, Tenant shall give to

Landlord prompt notice thereof and shall furnish Landlord with an

estimate of the cost of repairs, alterations, restorations,

replacements and rebuilding (collectively, "Restoration'), which

estimate shall be prepared bya licen_edpro£essional engineer or
W t

registered architect approved by Landlord, which approval shall

not be unreasonably withheld. Landlord shall be entitledat its

election after reasonable notice to Tenant, and at Landlord's

cost and expense, to engage a licensed professional engineer or

registered architect to prepare its own estimate of the cost of

such Restoration. If there is any dispute as to the estimated

cost of the Restoration, such dispute shall be resolved by

arbitration in accor_-c e with the provisio-- of _=_.iI_3_.

(b) Aries any destruction of or damage to the Premises as

described in Section _.l(a), Ten--t shall, at Tenant's sole cost

and expense, whe_heE or not such A,,mge or destruction shall have

been insured, _nd whether or no_ insurance proceeds, if any,

shall be. sufflcient for the purpose of such Restoration, with

reasonable dillgence (subject to Unavoidable Delays) repair,
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alter, restore° replace and rebuild (collectively0 "_.) the

same, at least to the extent of the value and as nearly as

possible to the condition, quality and class of the Premises

existing immediately prior to such occurrence, with such changes

or alterations as Tenant, with the consent of Landlord, which
t

consent shall not be unreasonably withheld, shall elect to make,

provided that, after the Restoration, the Premises are in

conformity with the Master Development Plan and the Design

Guidelines. Landlord in no event shall be obligated to Restore

the Premises or any portion thereof or to pay any of the costs or

expenses thereof. If Tenant shall fail or neglect to Restore

with reasonable diligence (subject to Unavoidable Delays) the

Premises or the portion thereof so damaged or destroyed, or

having so commenced such Restoration, shall fail to complete the

same with reasonable diligence (subject to Unavoidable Delays) in

accordance with the terms of this Lease, or if prior to the

completion of any such Restoration by Ten_, this Lease shall

expire or be terminated for any reason, Landlord may, but shall

not be required to, complete such Restoration at Tenant's

expense. Each such Restoration shall be done in accordance with

the provisions of this Lease. Tenant shall account to Landlord

for all amounts spent in connection with any Restoration which

was undertaken, and if this Lease shall expire or be _erminated

prior to _he comple_ion of any Restoration, Ten_n_ shall pay over

to Landlord, within fifteen (15) days after demand, _he

remainder, if any, of all Restoration Funds. Tenant's
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obligations under this _ shall survive the expiration

or termination of this Lease.

Section 9.2

(a) Subject to the provisions of Sections 9.3, 9.4 and, if

applicable, 9.5, Depository shall pay over to Tenant from time to

time, upon the following terms, any monies which may be received

by Depository from insurance provided by Tenant or cash or the

proceeds of any security deposited with Depository pursuant to

(collectively, the "Restoration Fu_da,); p_ovided,

however, that Depository, before paying such moneys over to

Tenant, shall be entitled to reimburse itself and Landlord

therefrom to the extent, if any, of the necessary, reasonable and

proper expenses (including reasonable attorney's fees) paid or

incurred by Depository and Landlord in the collecti0n of such

monies. All Restoration Funds paid by Depository to Tenant, as

herein provided, shall be used solely for the purpose of the

Restoration until the Restoration i8 completed and fully paid

for.

(b) Subject to the provisions of Sections 9.3, 9.4 and, if

applicable, 9.S, the Restoration Funds shall be paid to Tenant in

installments as the Restoration progresses, upon application to

be s,,_--4ttedbFT,---t tO Depository andLandlordshowlng the

cost of labor an d materials purchased anddelivered to the

Premises for incorporation in the Restoration, or incorporated

therein since the last previous application, and dueand payable

or paid by Tenant. IZany vendor's, mechanic's, laborer's, or
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materialman's lien is filedagainst the Premises or any part

thereof, or if any public improvement lien relating to the

Restoration of the Premises is created or permitted to be created

by Tenant and is filed against Landlord, or any assets of, or

funds appropriated to, Landlord, Tenant shall not be entitled to

receive any further installment until such lien is satisfied or

discharged (by bonding or otherwise). Notwithstanding the

foregoing, subject to the provisions of Section 9.2(c), the

existence of any such lien shall not preclude Tenant from

receiving any installment of Restoration Funds, provided such

lien will be discharged with funds from such installment.

(c) The amount of any installmenn to h& paid to Tenant

under Section 9.2(b) shall be (i) the product of (x) the total

Restoration Funds and (y) a fraction the numerator of which is

all costs incurred by Tenant in the Restoration in accordance

with this Lease, not including all payment retention with

contractors performing the Restoration, which paymenn retention

shall not be less t_=- ten percent (10%) until completion of

fifty percent (50%} of the Restoration and the denominator of

which is the total estlmated cost of the Restoration, determined

in accordance with Section 9.1(a), less (ii) all payments

theretoforemade to Tenant out of the Restoration Funds.

(d) Upon completion of and payment for the Restoration by

Tenant, the balance of the Restoration Funds shall be paid over

to Tenant.
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(e) Notwithstanding the foregoing, if Landlord makes the

Restoration at Tenant's expense, as provided in _L__D___I, then

Depository shall pay over the Restoration Funds to Landlord, upon

request, to the extent not previously paid to Tenant pursuant to

this _L_II__,_, and T_ant shall pay to Landlord, within ten

(10) days after demand, any sums in excess of the portion of the

Restoration Funds received by Landlord necessary to complete the

Restoration. Upon completion of the Restoration, Landlord shall

deliver to Tenant a certificate, in reasonable detail, setting

forth the expenditures made by Landlord for such Restoration.

Section 9.3 The following shall be conditions precedent

to each payment made to Tenant as provided i_,e_/Jo._.2_._above:.

(a) there shall be suhmltted to Depository and Landlord the

certificate of the aforesaid engineer or architect approved by

Landlord pursu_nt to Section 9.1(a) stating that (i) the sum then

requested to be withdrawn either has been paid by Tenant or is

due and payable to contractors, subcontractors, materialmen,

engineers, architects or other Persons (whose names and addresses

shall be stated} who have rendered or furnished services or

materials for the workand giving a brief description of such

services anclmaterlals and the principal subdivisions or

categories thereof and the several amounts so paid or due to each

of said Persons in respect thereof, and stating in reasonable

detail the progress of the work up to the date of said

certificate, (ii) no parU of such expenditures has been or is

being made the basis, in any previous or then pending
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requisition, for the withdrawal_.of_he'Restora_ion_Funds or has

been made out of the Restoration Funds received by Tenant, (iii)

the sum then requested does not exceed the value of the services

and materials described in the certificate, and (iv) the balance

of the Restoration Funds held by Depository will be sufficient

upon completion of the Restoration to pay for the same in full,

and stating in reasonable detail an estimate of the cost of such

completion;

(b) there shall be furnished to Landlord a certificate of a

title insurance company reasonably satisfactory to Landlord, or

other evidence reasonably satisfactory to Landlord, showing that

there has not been filed any vendor's, mech_-ic's, laborer's or
'$

materialman's statutory or other s-lmilar llen affecting the

Premises or any part thereof, or any public improvement lien with

respect to the Premises or the Restoration affecting Landlord, or

the assets of, or funds appropriated to, Landlord, which has not

been discharged of record (by bonding or otherwise) except such

as will be discharged upon payment of the requisite amount out of

the sum then requested to be withdrawn; and

(c) at the time oE making such payment, there is no

existing and unremedied Event of Default on the part of Tenant.

Section 9.4

(a) If any loss, damage or destruction occurs, the-

estimated cost of Restoration of which equals or exceeds three

hundredand fifty thousand dollars ($350,000)-in the aggregate,

determined as provided in Section 9.1(ai (as such amount shall be
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increased as provided in Section 8.2(a[), Tenant shall furnish to

Landlord the following:

(i) at least thirty (30) Business Days prior to

commencement of such Restoration, complete plans and

specifications for the Restoration, prepared by a licensed

professional engineer or registered architect approved by

Landlord, which approval shall not be unreasonably withheld,

together with the approval thereof and any required permits

issued by any Governmental Authority with respect to the

Restoration, all of the foregoing to be subject to

Landlord's review and approval for conformity with the.

_ster Development Plan and the DeslgnGuidellnes; all such

plans and specifications and other materials for the

Restoration shall become the sole and absolute property of

Landlord if for any reason this Lease shall .be terminated;

(il) aC leas_ ten (10) Business Days prior to

con_nencement ofsuch Restoration, (x) a contract reasonably

satisfactory to Landlord in form assignable to Landlord,

made with a reputable and responsible contractor approved by

Landlord, which approval shall not be unreasonably withheld,

providing foe the completion of the Restoration in

accordance with the plans and specifications referred to in

the preceding clause (i), as approved by Landlord, and

(y) payment and performance bonds in forms and by sureties

satisfactory to Landlord, naming the contractor as obligor

and Landlord and Tenant, as obligees, each in a penal sum
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equal to no less than the estimated cos_ _of _heRestoration,

or, in lieu thereof, such other security as shall be

reasonably satisfactory to Landlord; and

(iii) aU leas_ ten (10) Business Days prior to

commencement of such Restoration, an assignment to Landlord

of the contract so furnished and t_e bonds, if any, provided

thereunder, such assignment to be duly executed and

acknowledged by Tenant and by its terms to be effective only

upon the occurrence of an Event of Default under this Lease

or upon Landlord's re-entryupon the Premises following an

Event of Default prior to the complete performance of such

contract, such assignment also to include the benefit Of all
t

payments made on account of said contract including payments

made prior to the effective date of such assignment.

(b) Regardless of the cost or the estimated cost of any

Restoration, to _he extent _hat any Restoration involves work on

the exterior of the Building or a change in the height, bulk or

setback of the Building from the height, bulk or setback existing

in_nediately prior to the damage or destruction, or any change to

the interior of the Building that affects the size, types of

possible use, or character of the Public Areas, or in any manner

rela_ing to or affecting compliance wi_h the Master Development

Plan or the Design Guidelines, or, in the event such Restoration

is conlnenced within ten (10) years from _he date _he Building

shall have been Substantially Completed, the Construction

Documents and "as buil_" plans, then Tenant shall furnish to
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Landlord at least thirty (30) Business Days prior to commencement

of the Restoration a complete set of plans and specifications for

the Restoration, as provided in Section 9.4(a)(i), and all of the

provisions of Section 9.4(a) shall apply to such Restoration.

(c) In the event Tenant shall desire to modify the plans

and specifications which Landlord theretofore has approved

pursuant to Section 9.4(a) (i), or pursuant to Section 9.4(b) with

respect to, or which will in any way affect, any aspect of the

exterior of the Building, the height, bulk or setback of the

Building or the interior of the Building relating to the size,

types of possible use, or character of the Public Areas, or which

will affect compliance with the Design Guid_lines or the Master

Development Plan, or, in the event such Restoration is con_enced

within ten (10) years from the date the Building shall have been

Substantially Completed, the Construction Documents and "as

built" plans, Tenant shall submit the proposed modifications to

Landlord. DAndlord shall review the proposed modifications to

determine whether or not they (i} conform to the Master

Development Plan and the Design Guidelines, Construction

Documents and "am built" plans and (ii) provide for design,

finishes and materials which are consistent with and comparable

in quality to those provided for in the previously approved plans

and speciZications, and shall approvesuch proposed modifications

if they do so conform_nd so provide. If Landlord reasonably

determines that the proposed modifications are not satisfactory

in light of the above criteria, Landlord shall so advise Tenant,
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specifying in what respect theplans_and_speclfications, as so

modified, do not conform to the Master Development Plan or the

Design Guidelines, Construction Documents and "as built" plans or

do not provide for design, finishes and materials which are

consistent with and comparable in quality to those provided for

in the previously approved plans and specifications. Within

twenty (20) Business Days after Landlord shall have so notified

Tenant, Tenant shall revise the plans and specifications so as to

meet Landlord's objections and shall deliver same to Landlord for

review. Each review by Landlord shall be carried out within

fifteen (15) Business Days of the date of delivery of the plans

and specifications, as so revised (or one qr. more portions

thereof), by Tenant, and if Landlord shall not have notified

Tenant of its determination within such fifteen (15) Business Day

period, it shall be deemed to have determined that the proposed

modifications are satisfactory. Landlord shall not review

portions of the previously approved plans and specifications

which Landlord has previously determined to be satisfactory,

provided same have not been changed byTenant.

Section 9.5 If the estimated cost of any Restoration,

determined as provided in _ec_Ion 9.1(a), exceeds both (i) three

hundred and fifty thousand dollars ($350,000) (as such amount

shall be increased as provided in _ec_ion 8.2 (a)) and (ii) the

net insurance proceeds, then, prior _o the conw_ncement of such

Restoration, Tenant shall deposit with Depository, as security

for completion of the Restoration, a bond, cash or other security
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satisfactory to Landlord in the amount of such excess, to be held

and applied by Depository in accordance with the provisions of

Section 9.6 This Lease shall not terminate or be

forfeited or be affected in any manner, _ud there shall be no

reduction or abatement of the Rental payable hereunder, by reason

of damage to or total, substantial or partial destruction of the

Premises or any part thereoE or by reason of the untenantability

of the same or any part thereof, for or due to any reason or

cause whatsoever, and Tenant, notwithstanding any law or statute

present or future, waives any and all rights to quit or surrender

the Premises or any part thereof. Tenant e_ressly agrees Chat

its obligations hereunder, including, without limitation, the

payment of Rental, shall continue as though the Premises had not

been damaged or destroyed and without abatement, suspension,

diminution or reduction of any kind. It is the intention of

Landlord and Tenant that the foregoing is an "express agreement

to the contrary" as provided in_IF_.J_IL._ of the Real Property

Law of the State of New York.

Section 9.7 If for any completed Restoration Tenant has not

theretofore delivered same to Landlord, Tenant shall deliver to

Landlord, within thirty (30) days o£ the completion of such

Restoration, a complete set of "as built" plans thereoZ together

with a statement in writing from a registered architect or

licensed professional engineerthaC such plans are complete and

correct.
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ARTICLE i0

CONDEMNATION

Section 10.1

(a) If the whole or substantially all of the Premises shall

be taken (excluding a _aking of the fee interest in the Premises,

or any leasehold interest superior to that of Tenant's, if after

such taking, Tenant's rights under this Lease are not affected)

for any public or quasi-public purpose by any lawful power or

authority by the exercise of the right of condemnation or eminent

domain or by agreement among Landlord, Tenant and those

authorized to exercise such right, this Lease and the Term shall

termlnate and expire on the date of such taking and the Rental

payable by Tenant hereunder shall be equitably apportioned as of

the date of such taking.

(b) The term "substantially all of the Premises" shall mean

such portion of the Pr-mlses as, when so taken, would leave

remaining a balance of the Premises which, due either to the area

so taken or the locatlon of this part so taken in relation to the

part not so taken, would not, under economic conditions,

applicable zoning laws, building reguZations then existing or

prevailing or the Master Development Plan, and after performance

by Tenan_ of all covenants, agreements, terms and provisions

contained herein or by law required to be observed or performed

by Ten-n t, permit the Tenant to continue the feasible operation

of the Premises. If there be any dispute as to whether or not

"substantially all of the Premises" has been taken, such dispute
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shall be resolved by arbitration in accordance with the

provisions of _.

(c) If the whole or substantially all of the Premises shall

be taken or condemned as provided in Section 10.1(a), the award,

awards or damages in respect thereof shall be apportioned as

follows: (i) there shall first be paid to Landlord so much of

the award which is for or attributable to the value of (A) the

Land, considered as unencumbered by this Lease and the Master

Lease and as unimproved except for Landlord's Civi¢ Facilities

and other site improvements made by Landlord, _nd (B) Landlord's

Civic Facilities on the Premises; (ii) there shall next be paid

to Landlord so much o£ the award that is for or attributable to

the value of the Building and bears the same ratio to the total

of such portion of the award as the amount of the Maximum

Construction Payment at such time bears to the sum of the Maximum

Construction Payment at such time and the total amounts expended

by Tenant from other sources in connection with Tenant's

obligation to construct the Building in accordance with the

provisions of this Lease; and (iii) the balamce of such award,

awards and a=-mgel shall be paid to Te_-t. If there be any

dispute al to whlchportion of the award is attributable to the

L_nd and Landlord'8 Civic Facilities and which portion i8

attributable to the Building, or as to the amount of Landlord's

and Tenant's respective contributions to the ¢o8t of construction

of the Building, such dispute shall be resolved by arbitration in

accordance with the provisions of __L__.
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(d) Each of the parties shallexecu_eanyiand:_al5 documen_s'i

that may be reasonably required in order to facilitate collection

by them of such awards.

Section 10.2 For purposes of this __L_, the "date o(

takinq" shall be deemed to be the earlier of (i) the date on

which actual possessionof the whole or substantially all of the

Premises, or a part thereof, as the case may be, is acquired by

any lawful power or authority pursuant to the provisions of the

applicable federal or New York State law or (ii) the date on

which title to the Premises or the aforesaid portion thereof

shall have vested in any lawful power or authority pursuant to

the provisions of the applicable federal or New York State law.

Section 10.3 If less than substantially all of the Premises

shall be so taken, this Lease and the Term shall continue as to

the portion of the Premises remaining without abatement of Rental

or diminution of any of Te_mnt's obligations hereunder. Tenant,

whether or not the award or awards, if any, shall be sufficient

for the purpose, shall (subject to Unavoidable Delays) proceed

diligently to Restore any remaining part o£ the Premises notso

taken so _haC to the ex_en_ reasonably practical, the latter

shall be camplete, operable, self-contained architectural units

in good con_LCion and repair and capable of being used for the

Museum Uses in conformity with this Lease, the Mas_er Development

Plan, the Design Guldelines and, to the extent reasonably

practicable, in the event such Restoration is connnenced within

ten (I0) years from the date the Building shall have been
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Substantially Completed, the Constructio_ ,_Documents and the "as_

built" plsuls. In the event of any taking pursuant to this

Section I0.3, the entire award attributable to the Land taken,

considered as unimproved and unencumbered by this Lease a_d the

Master Lease and the fair market value of Landlord's Civic

Facilities in any proceeding with respect to such taking, shall

be first paid to Landlord, _nd the bal_nce of the award, if any,

shall be paid to Depository, except that if such award shall be

less t_, two hundred and Eifty thousand dollars ($250,000) (as

such amount shall be increased as provided in Section 8.2 (a)),

such balance shall be payable, in trust, to Ten_-t (provided that

if the Master Lease requires payment in tr_fst to Landlord or a

mortgagee, such award shall be paid as provided therein) for

application to the cost of Restoration of the part of the

Premises not so taken. Subject to the provisions and limitations

in this _E_L_L_I_, Depository shall make available to Tenant as

much of that portion of the award actually received and held by

Depository, if any, less all necessary and proper expenses paid

or incurred by Depository and Landlord in the condemnation

proceedings, as ma F be necessary to pay the cost of Restoration

of the paz_ of the Pr_.-48es remaining. Such Restoration shall be

done in accoEdance with and subject to the provisions of Article

_. Payments to Tenant as aforesaid shall be disbursed in the

m_nner and subject to the conditions set forth in A_.AEIL._. Any
p

balance o£ the award held by Depository and any cash and the

proceeds of any security deposited with Depository pursuant to
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Section 10.4 remaining af_ercomple_ion of the Restoration shall

be paid to Tenant. Each of the parties shall execute any and all

documents that may be reasonably required in order to facilitate

collection by them of such awards.

Section 10.4 In the case of any Restoration required by the

terms of Section 10.3, the cost of which, as determined in the

manner set forth in SectiQn 9,1(a), exceeds both (1) two hundred

and fifty thousand dollars ($250,000) (as such amount shall be

increased as provided in Section 8.2(a}) and (ii) the balance of

the condemnation award after payment of the expenses set forth in

Section 10.3, Tenant shall, prior to the commencement of such

Restoration, deposit with Depository a bond, cash or other
t

security satisfactory to Landlord in the amour o£ such excess,

to be held and applied byDeposltory in accordance with the

provisions of Section 10.3, as security for _e completion of the

Restoration.

Section 10.5 If the temporary use of the whole or any part

of the Premises shall be taken for anypublic or quasi-public

purpose by any lawful power or authority by the exercise of the

right of condemnation or eminent domain or byagreement between

Tenant and those authorized to exercise such right, Te-_,t shall

give pron_t notice thereof to Landlord and the Term shall not be

reduced or affecte_in any way and Tenant shall continue to pay

in full the Rental payable by Tenan_ hereunder without reduction

or abatement, and Ten_,t shall be entitled to receive for itself

any award or payments for such use, provided, however, that:
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(a) if the taking is for a period noC_:e_ending beyond

the Term and if such award or payment is made less

frequently tb_- in quarterly installments, the same shall be

paid to and held by Depository as a fund which Depository

shall apply from time to time to the payment of Rental,

except that, if such taking results in changes or

alterations in the Premises which would necessitate an

expenditure to Restore such Premises to their former

condition, then, a portion of such award or payment

considered by Landlord, in its reasonable opinion, as

appropriate to cover the expenses of the Restoration shall

be retained by' Depository, without application as aforesaid.

and applied an_ paid over toward the R_storation of such

Premises to their former condition, substantially in the

same -_.ner and subject to the same conditions as provided

in Section IOL3; and any portion of such award or payment

which shall not be required pursuant to this Section 10.5 (a)

to be applied to the Restoration of the Premises or to the

payment of Rental until the end o£ the Term (or. if the

taking is foe a pezlod terminatin_ prior to the end of the

Term. until the end 0f such period}, shall be paid to

Tenant; or

(b) if the taking is Zo_ a period extending beyond the

Term, such award oE payment shall be appoz_ioned between

Landlord and Tee"-_ as of the Expiration Date. and

Landlord's and Te_J-_'e share thereof, if paid less
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frequently than i_quar_erly_i=sEallments? sh_1_: be paid_o

Depository and applied inaccordance with the provisions of

Section I0.5(@), provided, however, that the amount of any

award or paymen_ allowed or retained for the Restoration of

the Premises and not previously applled for such purpose

shall remain the property of Landlord if this Lease shall

expire prior to such Restoration.

Section 10.6 In case of any governmental action not

resulting in the taking or condemnation of any portion of the

Premises but creating a right to compensation therefor, such as

the changing of the grade of any street upon which the Premises

abut, this Lease shall continue in full force and effect withouC

reduction or abatement of Rental and the entire award shall be

paid to Landlord.

Section 10.7 In the event of negotiated sale of all or a

portion of the Premises in lleu of condemnation, the proceeds

shall be distributed as provided in cases of condemnation.

Section 10.8 Landlord and Tenant shall be entitled to file

a claim and otherwise participate in any condemnation or similar

. proceeding and all hearings, trials and appeals in respect

thereof.

Section 10.9 Notwithstanding anything to the contrary

contained in _hls _,IJL_I_, in the event o£ any per,_nenU or

temporary taking of all or any par_ of the Premises, Tenant shall

have the exclusive right to asser_ claims for _ny trade fixtures

and personal property so taken which were the property of Tenant
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(but not including any Equipment) and for relocation expenses of

Tenant, and all awards and damages in respect thereof shall

belong to Tenant, and Landlord hereby waives any and all claims

to any par_ thereof; provided, however, that if there shall be no

separate award or allocation for such trade fixtures or personal

property, then such claims of Tenant, or awards and damages,

shall be subject and subordinate to Landlord's claims under this
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ARTICIIEII

TRANSFER, ASSIGNMENT, SUBLETTING, ETC.

Section 11.1 Neither this Lease nor any interest of Tenant

in this Lease shall be sold, assigned, or otherwise transferred,

whether by operation of law or otherwise, and Tenant shall not

mortgage or otherwise encumber this Lease or any interest of

Tenant in this Lease. The incorporation documents and bylaws of

any corporation which, directly or indirectly, is Tenant shall

not be changed in any _-ner which would change the purposes or

control of Tenant, nor shall there be any merger or consolidation

of such corporation into or with another corporation (any such

c_nge, merger or consolidation being herein referred to as a

"Transfer'). Tenant shall not sublet al_ o_,_-y portion of the

Premises, without the written consent of Landlord in each case,

which consen_ may be withheld byLandlordin its discretion for

any reason or no reason whatsoever. No person shall serve as an

officer or director of Tenant if the personhas been convicted of

a felony, or for any other reason has been dlsqualified from, or

otherwise restricted or limited in, entering into transactions or

doing business with New York City, the State of New York or any

public corporationunder the laws of the State of New York.

SecCion 11.2 NO suJ:letting of the Premises shall have any

validity except upon compliance with the provisions of this

EUAnln_£I.

Section 11.3 Any consent by Landlord under Section 11.1

shall apply only to the specific transaction thereby authorized
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and shall not relieve Tenant from any requirement hereunder of

obtaining the consent of Landlord to any other transaction.

Section 11.4 If Tenant receives Landlord,s written consent,

which consent shall not unreasonably be withheld or delayed, and

subject to the provisions of this Section 11.4, Tenant may enter

into agreements for the rental of accessery space of one thousand

(1,000) square feet or less in the Building, or the occupancy of

such space pursuant to licenses or concessions, for periods of

eighteen (18) months or less during the Term (all of such

agreements being herein referred to collectively as "_A_._,"

and the occupants pursuant to Subleases as "_I_._A'). Each

Sublease shall obligate the Subte-_t pursuant thereto to occupy

and use the premises included therein for_rposes in acco_lance

_nd consistent with this Lease, the Master Development Plan, the

Design Guidelines, the Requirements, the MasteE Leaeeand the

Certificate of 0ccup_ncy. Te_,-t shall deliver to Landlord all

documents and information about any proposed Subten-nt and

Sublease as T=-_lord may reasonably require. Tenant shall

promptly _nd diligently enforce all of its rights as the

subl_ndlordundeE all Subleases in accordance with the terms

thereof.

Section 11.5 Notwithstanding the provision for Landlord

consent contained in Section 11.1, and the space and time period

limitations contained in Section 11. 4, Tenant may permit a

qualifie d n0n-profit organization or non-profit organlzations,

other than Tenant, to use a portion or portions of the Building,
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noC to exceed at any time twelve chousandi(12,000) square feec of

space in the aggregate, for public exhibitions consistent with

Museum Uses and subject to all other provisions of this Lease.

Any such qualified non-profit organization shall be deemed a

Subtenant under this Lease, and the agreement under which Tenant

permits any such non-p_i_ organization to use a portion or

portions of the Building shall be deemed a Sublease under this

Lease.

Use of the Building by a qualified non-profit organization

or organizations as described in the previous paragraph shall be

subject to Landlord's prior written notice to Tenant stating that

in Landlord's reasonable judgment, the purposes, activities, past

conduct, financial resources and reputation 0f the non-profit

organization or organizations are such that it 18 appropriate for

such organization or organizations to use a portion or portions

of the Building. Landlord acknowledges that as of the

Co,_encemen_ Date, Yeshiva University, located a_ 500 West 185th

Street, New York, New York, meets the requirements of the

preceding sentence. The use of a portion or portions of the

Building pursuan_ to this Section 11.5 by Yeshiva University or

any other non-pEo£1_ organization or organizations shall be

subject to revlevbyLandlord on the first and on each subsequent

anniversary o£ the Commencement Date in the case of Yeshiva

University, and in all other cases, on such _--Iversaryof the

date of Landlord*s notice described in the Eirst sentence of this

paragraph. Within ninety (90) days after each such review,
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Landlord may notify Tenant th_any such use is required, to

terminate one hundred eighty (180) days after Tenant is so

notified if in Landlord's reasonable judgment the purposes,

activities, past conduct, financial resources or reputation of

such non-profit organization or organizations shall be such that

it is no longer appropriate for such organization or

organizations to use a portion or portions of the Building.

Section 11.6 The fact that a violation or breach of any of

the terms, provisions or conditions oE this Lease or of the

Master Lease results from or is caused by an act or omission by

any Subtenant or subtenant of a Subtenant or any other occupant

o£ the Building shall not relieve Tenant o£ Te_.nt's obligation

to cure the same. Tenant shall take any and'all reasonable steps

necessary to prevent any such vlolatlon oE breach.

Section 11.7 Landlord, during the contlnuance of =n Event

of Defaul_ by Te_n_, may collect subren_ and all other sums due

under Subleases, and apply the net amount collected to Rental,

but no such collecti0n shall be, or be deeme4 to be, a waiver of

any agreement, term, covenant or condition o£ this Lease or the

acceptance by Landlord of any Subte-_.t as tenan_ hereunder, or a

release of Tenant frcm performance by Te-a.t of its obligations

under this Lease.

SecClon 11.8 To secure the prompt and full payment by

Tenant o£ the Rental and the faithfu_ performance by Tenant of

all the other terms and conditions herein contained on i_s part

to be kep_ and performed, Te_:n_ here]Tyassigns, transfers and

l
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sets over unto Landlord al]. of._Te,_n_._'s._.rlgh_,tit_e and interest

in and to all Subleases and hereby confers upon Landlord, its

agents and representatives, a right of entry in, and sufficient

possession of, the premises to permit and insure the collection

by Landlord of the rentals and other sums payable under the

Subleases. The exercise of the right of entry and qualified

possession by Landlord shall not constitute an eviction of Tenant

from the Premises or any portion thereof and should said right of

entry and possession be denied Lan_ord, its agent or representa-

tive, Landlord, in the exercise of said right, may use all requi-

site force to gain and enjoy the samQ w_hout responsibility or

liability to Tenant, its servants, em_loyees, guests or invitees

or any Person whomsoever; provided, however; than such assignment

shall become operative and effective only if (a) an Event of
k

Default shall occur and remain uncured, or (b) this Lease and the

Term shall be cancelled or terminated pursuant to the terms,

covenants and conditions hereof, or (c) there occurs repossession

under a dispossess wart=hi or other re-entry or repossession by

Landlord under the provisions hereof or applicable law, and then

only as to such of the Subleases that Landlord has agreed to t:ake

over aml assume.
" 7

SecEiom 11.9 At any time and from time to time, upon

Landlord's d-m-_, Ten:n_ promptly shall deliver to Landlord a

schedule of all Subleases, setting forth the names o£ all Sub-

tenants, the commencement and expiration dates of such Subleases

and the rental payable thereunder and any additional information
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with respect thereto that Landlord shall re_sOnaDly request. _

Upon the reasonable request of Landlord, Tenant shall pezmit

Landlord and its agents and representatives to inspect all

Subleases (including all amendments and changes thereto) and, at

Landlord's expense, to make copies thereoE.

Section 1!.10 All S_bleases shall provide that (a) they are

subject to this Lease and to the Master Lease, (b) the Subtenants

will not pay rent or other sums under the Subleases for more than

one (I) monthin advance (excluding security and other deposits

required under such Sublease), and (c) at Landlord's option, on

the term/n_tion of this Lease pursuant to_l_.2_, the

Subtenants will attorn to, or enter into a direct sublease on

identical terms with, Landlord.
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ART]_Cr_ _ ]_2.

DEPOSITS INTO AND ADVANCES AND

OTHER WI_P, AW,_d_S FROM TRUST ACCOUNT

Section 12.1 | C._'_-_/ ___ _-i _,-_" _/- _'_:_|
k J

(a) Simultaneously with the execution of this Lease, Tenantk -vy
I

has submitted to Landlord and Landlord has_pproved a budget of A _

Allowable Costs as of the date of execution of this Lease, a copy

of which is attached hereto as _ (said budget of

Allowable Costs, as the same may change at any time and from time

to time during the Term (but not later tha_ the End Date) in

accordance with this Article 12 is referred to herein as the "AC

Budaet"). _ ¢_u_- _ _._c_ (,[_ _ m_ C4_._-J._ca_._z_

Withinhthir_y (30) days after the date of'execution of this

Lease, Tenan_ shall deposit One Million Dollars ($I, 000,000) __
f

("Initial Tenant DePosit") into an account with Trustee to be

held in trust in accordance with this _ (said account is

referred to herein as the "Trust Account"). iWithin ten (10) days

after each of the conditions set forth in clauses (i), (ii) and

(iii) of the nex_ sentence shall have been satisfied, Landlord

shall deposit into the Trust Account Four Million Dollars

($4,000,000) ('Initial D_ndlord Deposit') to be held in trust in

accordance with this _EI.IfJ_._/_. Landlord shall deposit into the

Trust Account the Initial Landlord Deposit in accordance with the

preceding sentence only if (i) no Default shall then exist and

remain uncured, (ii) Tenant shall have theretofore deposited into

the Trus_ Account the Initial Tenant Deposit, and (iii) Tenant
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shall have delivered to Landlard (aa) evidence reasonably

satisfactory to Landlord that Tenant has paid all outstanding

obligations of Tenant to Chase Manhattan Bank, N.A. and (bb)

evidence reasonably satisfactory to Landlord that Tenant has

entered into agreements or has made other arrangements

satisfactory to Landlord for the payment of all other debts of

Tenant of which Tenant has advised Landlord and that Tenant is in

compliance with its obligations then required to be performed

under such agreements or other arrangements.

On or before the Construction CommencementDate, Tenant

shall deposit into the Trust Account an additional One Million

Dollars ($i,000,000) (the "First Interim Tenan_ DeDosin") to be

held in trust in accordance with this AE/._._L_I2. Provided tha_

no Default shall then exist and remain uncured and tha_ T_n=nt

shall have made the First Interim Tenant Deposit and subject to

the provisions of Section 12.1(b), Landlord shall, within ten

(i0) days afterTenant shall have made the First Interim Tenant

Deposit, deposit into the Trust Account an additional One Millio_

Dollars ($1,000,'000) (the "Pirs_ In_erlm Landlord DeDosin") to be

held in trust in accordance with this AFJ_._L_. All further

deposits into the Trust Account by either Landlord or Tenant

shall be held in trust in accordance with this _X_L.I_.

Tenant shall deposit into the Trust Account (I) One Million

Dollars ($I,000,000) within thirty (30) days after the

Construction Commencement Date, and (2) an amount equal to the

sum of fifty percent (50%) of any excess of the AC Budget above
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Twelve Million Dollars ($12,000,0_00)!, bu¢:_=o_'morethanTwenty

Million Dollars ($20,000,000), and one hundred percent (100%) of

any excess of the AC Budget above Twenty Million Dollars

($20,000,000), which amount Tenant shall deposit into the Trust

Account in a single deposit or in multiple deposits, as

hereinafter provided, such deposits to be made no later than

sixty (60) days after the Construction Con_encement Date, and no

later than every thirty (30) days following said sixty (60) days,

with each such deposit under this clause (2) being no less than

the lesser of One Million Dollars ($1,000,000) and an amount

that, when added to all prior deposits into the Trust Account

under this clause (2), equals the sum of fifty percent (50%)of

any excess of the AC Budget above Twelve Mill±on Dollars

($12,000,000), but not more than Twenty Million Dollara

($20,000,000), and one hundred percent (100%) of any excess of

the AC Budget above Twenty Million Dollars ($20,000,000) (the

total amount described in clauses (1) and (2) of this sentence is

referred to herein as the .Added Interim Tenant DeDosin"; the

First Interim Tenant Deposit and the Added Interim Tenant Deposit

are herein collectively referred to as the "Interim Tenant

Provided that no Default shall then exist and remain uncured

and that Tenant has made the Interim Tenant Deposit to the extent

then required under this Section 12.1(a) and subject to the

provisions of _ec_ion 12.1(b), Landlord shall, within ten (10)

days aftereach date on which each portion of the Added Interim
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Tenant Deposit shall have been made, deposit into the Trust

Account an amount equal to each such portion of the Adde_Interim

Tenant Deposit which Tenant has deposited into the Trust Account

(the sum of the deposits required to be made by Landlord under

this sentence is referred to herein as the "Added Interim

Landlord DeDosit"; the First Interim Landlord Deposit and the

Added Interim Landlord Deposit are herein collectively referred

to as the "Interim Landlord Deposit").

Provided Landlord has made the Interim Landlord Deposit and

subject to the provisions of Section 12.1(b), Tenant shall make

three (3) additional deposits of One Million Dollars ($1,000,000)

each into theTrust Account, the first of such deposits to be
t

made on November i, 1995, the second of such deposits to be made

on May I, 1996, _nd the last of such deposits to be made on

November I, 1996 (each of such deposits, a .Deferred Tenant

(b) If on or before the Construction Commencement Date, the

AC Budget is less than Twelve Million Dollars ($12,000,000), then

(x) the Interim Landlord Deposit shall be reduced to an amount

which, together with the Initial Landlord Deposit, will equal the

greater of Four Million Dollars ($4,000,000) and fifty percent

(50%) of the AC Budget and (y) the amount of the Deferred Tenant

Deposits required to be made in 1996 shall be reduced so that the

sum of the Initial Tenant Deposit, the Interim Tenant Deposit and

the Deferred Tenant Deposits shall equal but not exceed the

greater of Four Million Dollars ($4,000,000) and fifty percent
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(50%) of the AC Budget. ,Notwithstanding' any provision to'.the
/

contrary in this Lease, in no event (i) shall Landlord be

required to deposit funds into the Trust Account in excess of Ten

Million Dollars ($10,000,000) in the aggregate, or (ii) shall the

sum of deposits made by Landlord into the Trust Account at any

time exceed fifty percent (50%) of the AC Budget (the lesser of

said Ten Million Dollars ($10,000,000) and the sum of the amount,

if any, required to be deposited by Landlord under the first

sentence of Section 12.2(c), plus fifty percent (50%) of the AC

Budget, as such lesser amount may be reduced as provided below in

this Section 12.1(b), is referred to herein as the "Maximum

Construction Pavment'). For purposes of this Lease, the Maximum

Construction Payment shall be automatically reduced as of the End

Date to an amount equal to the lesser of (xx) the aggregate

amount of deposits into the Trust Account then made by Landlord,

(yy) fifty percent (50%) of the amounts expended from the Trust

Account for Allowable Costs under Approved Contracts, and

(zz) the amount deposited by Tenant into the Trust Account.

(c) Provided that no Default exists and remains uncured,

Tenant may a_ any time and from time to time but only before the

End Date and subject at all times to Landlord's approval, which

approval shall not be withheld unreasonably, change the AC Budget.

_for the purpose of including therein the costs of any Capital

Improvement, including any improvement of, expansion or addition

to, or other change in any Building then on the Land, subject to

and in accordance with this Lease. After any change in the AC
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Budget pursuant _to the preceding sentence, whether before or

after the Completion of the Building or the completion of any

Capital Improvement, as referred to in Sectio_ 16.3, Landlord and

Tenant shall each make further deposits into the Trus_ Account in

accordance with the AC Budget as so changed, subject, however, to

the provisions of the second sentence of Section 12.1(b) and to

the provisions of Sections 12.2(c) and 12.3, and provided that

deposits into the Trust Account shall be governed by the

provisions of Section 12.1(a) if applicable or if such provisions

are not applicable, either after Completion of the Building or

otherwise, thenLandlord's deposits into the Trust Account shall

be made in amounts equal to, and within ten (i0) days after, each
t

deposit by Ten=hi into the Trust Account.

Section 12.2 (a) Subject to Section 12.2(b), funds being

held in the Trust Account and not used to pay Allowable Costs

under Approved Contracts shall remain in the Trust Account until

the fifteenth (15th) anniversary Of the date of execution of this

Lease or the sooner termination of this Lease.

(b) Within two hundred fifty (250) days after the

Completion of the Building, _nd within two hundred fifty (250)

days after the completion of each Capital Improvement, as

referred to in Section 16.3, or upon the sooner of the End Date

or the termination of this Lease, any funds remaining in the
b

Trust Account shall be wi_hdrawnanddisbursedby the Trustee as

follows, after written instructions to such effect given by

Landlordand Tenant to Trustee: Landlord shall receive the
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lesser of the funds withdrawn_and_a_amounc_ifany,_ equal to the

sum of all deposits into the Trust Account theretofore made by

Landlord in excess of the sum of all deposits into the Trust

Account theretofore made by Tenant; Tenant shall receive the

lesser of the funds withdrawn and an amount, if any, equal to the

sum of all deposits into the Trust Account theretofore made by

Tenant in excess of the sum of all deposits into the Trust

Account theretofore made by Landlord; and from the balance, if

any, of_ the then remaining funds withdrawn, Landlord shall

receive fifty percent (50%) thereof and Tenant shall receive

fifty percent (50%) thereof.

(c) If, after the Construction Commencement DaCe but prior

to the End Date, the actual Allowable Costs incurred or estimates

thereof exceed the AC Budget (the sum of any such excess is

referred to herein as the "Excess Amount'} then Landlord and

Tenant shall each immediately deposit into the Trust Account

fifty percent (50%) of thin Excess Amount, provided that in no

event shall Landlord be required to deposit more than Ten Million

Dollars ($10,000,000), and provided further that Tenant shall

deposit into the Trust Account any portion of the Excess Amount

not required Co be deposited by Landlord under this sentence.

All costs of co=pieCing construction of the Building after

Landlord has deposited into the Trust Accoun_ the Maximum

Construction Payment shall be borne solely byTe-ant.

Section 12.3 Funds in the Trust Account shall be advanced

by Trustee to Tenant, subject to all other provisions of this
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Lease, within five (5) days after wri_tten notice given by

Landlord and Tenant to Trustee. All such funds so advanced to

Tenant shall be used to pay Allowable Costs under Approved

Contracts. In no event shall any portion of the funds in the

Trust Account be made available to Tenant (i) for Allowable Costs

after _y termination of this Lease for any reason, or (ii)

during any period when Tenant is in Default under this Lease and

such Default remains uncured. In no event shall Landlord have

any obligation to make any further deposits into the Trust

Account under any provision of this Lease after the termination

of this Lease for any reason.

Section 12.4 The Trust Account advances and Tenant's

obligation to pay Rental to Landlord are separate and distinct.
r

Tenant shall have no obligation to repay r=-dlord for any amounts

deposited by T'an_11OZ1_ into the Trust Account and used to pay.

Allowable Costs under Approved Contracts.
a

Section 12.S Subject to the terms and provisions of this

_;_GI£_I_, Landlord shall give notice to the Trustee directing

the Trustee to advance funds out of the Trust Account only when

the following shall have been complied with:

(a) At such time as Tenant shall desire to obtain, subject

to the other requirements of this AEIJ_,_L/_, an advance of any

portion o£ the Trust Account, Tenant shall complete and dellver

to Landlord for approval, in fore and content reasonably

satisfactory to Landlord, a 'Draw Request" executed by Tenant and

setting forth the amount for which Tenant is requesting an
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advance from the Trust Accoun_ and •the dare. such advance -is

desired. Each such Draw Request shall be delivered to Landlord

for approval not less than twenty (20) Business Days prior to the

date upon which an advance is requested; provided, however_

Landlord shall not be obligated to approve any advance within

said twenty (20) day period if Tenant shall fail to comply with

the terms and provisions of this A_I£_J_. Tenant shall only

submit Draw Requests for Allowable Costs under Approved

Contracts. Upon approval by Landlord, Landlord and Tenant shall,

by notice given to Trustee, direct Trustee to advance funds from

the Trust Account in accordance with such Draw Request. Advances

from the Trust Account shall not be made more frequently than

once every thirty (30) days.

(b) Each Draw Request shall be accompanied by the following

items, each of which shall be in form and content reasonably

satisfactory to Landlord:

(i) a sworn statement of T-nAnt setting forth a

description of all contracts let by Tenant for the design,

engineering and construction of the Building, including

Approved Contracts, together with the aggregate amounts

payable under sald contracts and a listing of all change

orders and of those amounts paid under said contracts and

change orders thus far, which statement shall cover all

work, services and materials relating to the advance then

being requested;
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(ii) a breakdown in reasonable detail of'Allowable •

Costs, including "hard costs" and Design Fees relating to

the advance then being requested;

(iii) a certificate signed by the Architect, or other

qualified professional or expert reasonably satisfactory to

Landlord, preceded by an on-site inspection of the Premises

made not more than five (5) days prior to the date of such

request for advance, in which the Architect, or such other

professional or expert, shall (x) certify that any work and

materials relating to the advance being requested shall have

been con_leted, installed, or delivered, as thecase may be,

in accordance with the Construction Documents, and (y) state

its estimate of (aa) the percentage of c6nstructlon o£ the

Building cQmpleted as of the date of such inspection on the

basis of work ccmpleted andmaterials installed or

delivered, (bb) "hard costs" and Design Fees actually

incurred Zor_rk ccmpleted andmaterlals installed or

delivered as of the date of such inspection, and (cc) the

actual sum necessary to ccaplete construction.of the

Building in_accoreance with the Construction Documents as of

the date 0£ suCh inspection;

($v) 1let waivers covering all work andmaterlals

relating to the advance then being requested;

(v) a.cer_iflcate froma tltle insurance company

acceptable, to Landlord (the "Title Insurer') showing the

leasehold interest created by this Lease to be vested in
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Tenant subject only_ t_!the'_,T_e_ _itcersand_:the _,Light an_ _,_r

Air Easement, including any liens and other title exceptions

created by or otherwise the responsibility of Landlord and

showing that there has not been filed any vendor's,

mechanic' s, laborer's or materialman's statutory or o_her

similar lien affecting the Premises or any part thereof, or

any public improvement lien with respect to the Premises or

the construction of the Building affecting Landlord, or the

assets of, or funds appropriated to, Landlord, which has not

been discharged of record (by bonding or otherwise); and

(vi) such other information and/or documentation as may

reasonably be requested or required by Landlord, including

without limitation, such bills, receiptP, invoices and other

evidence as may be required by Landlord to substantiate the

actual costs incurred for the work, services and materials

for which the advance is being requested, and any other

items required by the Title Insurer.

(c) In no event shall Trustee make any advance of funds out

of the Trust Account (and Landlord shall not direc_ Trustee to do

so):

(1) if Tenant has not provided to Landlord within

twenty (20) days after request by Landlord, current

estimates oE the amount of Allowable Costs needed to

complete construction of the Building in accordance with

a;/An1 ll;
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(ii) if Landlord, utilizing estimates and information

provided by Tenant and the certificate(s) provided pursuant

to Section 12.5(b)(iii_, shall be of the reasonable opinion

that Tenant has materially deviated from the Construction

Documents, and/or the remaining undisbursed portion of the

Trust Account, together with the remainder of those funds

available and reasonably expected to be available to Tenant

to pay the costs of construction of the Building, are

insufficient to achieve Completion of the Building in

accordance with the Construction Documents;

(iii) if this Lease shall have terminated (except as

otherwise provided in Section 12.2) or if a Default shall

have occurred and remain uncured, provided that if Tenant

cures said Default then the foregoing basis for cessation of

advances from the TrustAccount as a result of said Default

shall thereafter no longer apply;

(iv) if construction of the Building shall cease or

shall be abandoned and not resumed within sixty (60)

Business Days, provided, however, said sixty (60) day period

shall be extended one (i) day for each day construction has

ceased by reason of any Unavoidable Delay;

(v) if advances from the Trust Account, or any part

thereof, are being or shall have been diverted to a purpose

other than the purposes permitted under this Lease or for

which such advances were requested by Tenant; or
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(vi) if any lit±gatio=or'procee_In_°shalli:bepend_ing.

or threatened which Landlord reasonably concludes is likely

to have a materially adverse effect on Ten@_t's ability to

perform its obligations under this Lease.

(d) If Tenant shall have failed to fulfill (or comply with)

anyof the covenants, conditions or agreements contained in

Section 12.5(c), or if any other conditions set forth in this

Lease have not been met, Landlord shall be permitted to cause

Trustee to cease making advances from the Trust Account, and

Tenant shall have no recourse or cause of action against Landlord

as a result thereof. Landlord shall not be obligated to direct

Trustee to conlnence or continue such disbursements until such

time as, in Landlord's opinion, Tenant has fulfilled (or is in

con_liance with} all of the terms and provisions of this

AE/,i_.i./_, and all of said conditions have been met.

(e) The phrase "work and materials relating to the advance
&

being requested", or any variation thereof or phrase similar

thereto, when used in this _F,_,i_.l_, is intended to and shall

mean and refer to not only the work, services and materials for

which Tenant shall receive advances from the Trust Account, but

also any work, services or materials for which Tenant may be

required to pay at the time of such advances, whether or not such

work, services or materials shall be provldedunder anApproved

Contract. For example, if Tenant is obligated to pay one

thousand dollars ($1,000) toward Design Fees and Tenant shall

(subject to the terms of this _._I_L__) be entitled to an
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advance of only five hundred dollars ($500) from the Trus_

Account, the remaining five hundred dollars ($500) relates to the

services require d to be paid for by Tenant, without payment

therefor from the Trust Account, and corresponds to the five

hundred dollars .($500) advance from the Trust Account. The

foregoing is intended to apply especially, but not exclusively,

to those provisions of this _ dealing with certificates,

lien waivers and title matters (i.e., so that Tenant understands

that all certificates, lien waivers, title certifications and

other such documentation under this _ shall be required

to cover all work, services and materials and not just the

portion thereof for which Tenant requests _n advance from the
t

Trust Account). *

Section 12._ Landlord shall be entitled at its election
J

after reasonable_ notice to Tenant, and at Landlord's cost and

expense (a) to designate or appoint an independent architect

and/or engineer, !in place of the Architect or any other

professional or expert otherwise acting under

Section 12.5 (b)(ill), to make on-site inspection8 of the Building

and to provide certificates as described in _nd for the purposes

of Section 12.5. T__n_lord shall not unreasonably exercise its

rights as provided in this Section 12.G.

Sec_'ion 12.7 Notwithstanding any other provision of this

A_.GI.P..II_, no advance from the Trust Account or any other

actions of Landlord or of any other Person under this Lease shall

be deemed an approval or acceptance by Landlord of any work or
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services performed or any mater±alsfurnlshed_wi_hrespect_o_he_ .

Building, or a representation by Landlord as to the fitness or

proper con_pletion or installation of any such work, services or

materials.
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ARTICLE 13

SITE 14 PAYMENT

Section 13.1 Landlord shall, at such times as it deems

appropriate in its sole and absolute discretion, seek to interest

a developer or developers in undertaking, pursuant to a lease or

leases from Landlord, development of all or part of the portion

of the land known as Site 14 at Battery Park City that is

designated by Landlord for residential development and is not

leased to Tenant pursuant to this Lease (such portion of Site 14

is herein referred to as the "Balance of Site 14"), without cost

or expense to Landlord and in accordance with the Master

Development Plan, the applicable Design Guidelines and other

requirements generally applicable to development at Battery Park

City (each lease for any such development of the Balance of Site

14 or a portion thereof is hereinafter referred to as a

"Development Aareemenn'). Landlord shall cause each Development

Agreement which Landlord executes to include: (i) a requirement

that the lessee thereunder (a "Site 14 Developer') shall pay to

Tenant o_ behalf of the Commission the Site 14 Payment,

hereinafter defined, or the portion of the Site 14 Payment

allocable to the Site 14 Developer under its Development

Agreement, as determined and to be paid in accordance with the

provisions of this Lease; and (ii) requirements that, at Tenant's

option and cost, as further provided for in the following

sentence, any improvements of a Site 14 Developer on the Balance

of Site 14 shall be designed and constructed by said Site 14
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Developer, subject to design apprc_ralby 5andlord, in such a

manner, and with such grants of easements by said Site 14

Developer to Tenant across the Balance of Site 14 and in portions

of said improvements, as shall permit up to twenty thousand

(20,000) square feet on the lower five (5) floors of said

improvements to be used by Tenant for Museum Uses in an expansion

of the Building into said improvements. Tenant's option referred

to in clause (ii) of this Section 13.1 shall be provided for in

or shall otherwise be binding under the Development Agreement

applicable to the improvements constructed on the Balance of Site

14, and Tenant's cost referred to in said clause (il) shall not

exceed the cost to said Site 14 Developer of complying with such

requirements, as provided for in saldDevelopment Agreement. In

no event, however, shall a Development Agreement beexecuted by

Landlord pursuant to the preceding two sentences if amounts due

to Landlord thereunder by the Site 14 Developer would not at

least equal all amounts required to be received by Landlord

pursuant to the provisions of the Master Lease for payments in

lieu of taxes, civic facility payments _nd net =nnual basic rent.

Section 13.2

(a) The Site 14 Payment and Tenant'S obligation to pay

Rental to Landlord are separate and distinct. This Lease shall

not constitute a guarantee by Landlord of the receipt by Tenant

or the Conenission of the Site 14 Payment, and no agreement by

Landlord hereunder or under any document entered into in

connection with this Lease shall constitute a pledge, mortgage,
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sale or other encumbrance or alienation of the_Landlord's

interest in Battery Park City, or any portion thereof. Tenant's

obligations under this Lease shall in no event be excused or

otherwise affected based on any payment or nonpayment to Tenant

for any reason of all or any part of the Site 14 Payment.

No portion of the Site 14 Payment shall be permitted or

required to be paid to Tenant under any Development Agreement

after this Lease shall have terminated or during any time when

Tenant shall be in Default under this Lease and such Default

remains uncured, with notice of such Default having been

furnished by Landlord to the Site 14 Developer under such

Development Agreement, provided that at such time as Tenant has

cured any such Default, the basis under this sentence for the

suspension of payment to Tenant of the Site 14 Payment as a

result of said Default shall not apply and any such suspended

payments shall rhea inm_diately be made by the Site 14 Developer

to Tenant.

In the event any Site 14 Developer defaults in its

obligation to pay any portion of the Site 14 Payment, or
/

otherwise defaults under its Development Agreement, and Landlord,

in its sole and absolute discretion, replaces said Site 14

Developer with a successor Site 14 Developer, Landlord shall

cause any Development Agreement which lJandlordexecutes with such

successor Site 14 Developer to include a (x) requirement that the

successor Site 14 Developer shall pay to Tenant on behalf of the

Coa_ssion the portion of the Site 14 Payment, which was not paid
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by the defaulting Site 14 Deve_oper_ an_(y)_requiremen_s ....

described in clause (ii) of Section 13.1 to the extent applicable

to improvements of the successor Site 14 Developer on the Balance

of Site 14 and comparable to any such requirements binding on the

defaulting Site 14 Developer, it being understood that allsuch

payments and requirements shall, in any and all events, be

subject to the other terms and provisions of this _.GIP_I_.

(b) Landlord shall, in its sole and absolute discretion,

make all decisions with respect to the timing of all development

on the Balance of Site 14 and the selection of any Site 14

Developer. If within fifteen (15) years after the Conunencement

Date Landlord has not entered into a binding agreement or

agreements for development of all portions of the Balance of Site

14, Landlord, at its option, notice of the exercise of which

having been given by Landlord to Tenant, may thereafter cause the

Site 14 Appraiser, as hereinafter defined, to appraise the then

fair market value of the Commission's interest in the Residential

Lease and if such binding agreement or agreements shall have been

entered into for any par_ but not all of the Balance of Site 14,

to determine, in addition, the appropriate proportionate part of

the then fair market value of such interest, such appraisal and

any such determination to be made in accordance with

Section 13,4. Subject to applicable law, Landlord, at its

further option, may elect to pay to Tenant on behalf of the

Conmulssionan amount equal to such fair market value, or

proportionate part thereof, as so determined less the amount of
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the Maximum Construction_ Payment as of the End Date or, to the

extent appropriate, a proportionate part of the Maximum

Construction Payment as of the End Date. Upon receipt of such

payment by Tenant, all rights of Tenant on behalf of the

Commission or otherwise with respect to receipt of the Site 14

Payment shall terminate.

Section 13.3

(a) The Site 14 Payment shall in the aggregate equal

(i) the greater of (x) seventeen million five hundred thousand

dollars ($17,500,000), or (y) the fair market value of the

Commission's interest in the Residential Lease as determined by

appraisal pursuant to Section 13.4, less (ii) the amount of the

Maximum Construction Payment as of the End Da_e. If the

Development Agreement first executed by Landlord for any portion

of the Balance of Site 14 provides for the lease and development

of less t_a-_ all of the Balance of Site 14, Landlord shall, at

the time of the 'execution of such Development Agreement, allocate

appropriate shares of the Site 14 Payment to the portion of the

Balance of Site 14 to which such first Development Agreement

applies and to all other portions of the Balance of Site 14, and

Landlord may thereafter make changes in such allocations from

time to time am __-y additional Development Agreements shall be

executed by Landlord, with all such allocatlons to De made in a

manner determined by Landlord in its reasonable discretion;

provided that the total of all such allocable shares shall equal

the amount of the Site 14 Payment (each such allocable share is
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referred to herein as an "Alloca_1_Share_i)_._ Each_S_te_4

Developer shall be required to pay under its Development

Agreement the Allocable Share applicable to such Development

Agreement.

(b) Neither Tenant nor the Commission shall have any rights

as a third-party beneficiary or otherwise to enforce any

provisions of any Development Agreement, including without

limitation, any provisions regarding the Site 14 Payment. Each

Development Agreement shall be permitted to provide that the Site

,14 Developer thereunder shall pay the Site 14 Payment or its

Allocable Share to Tenant at any time after execution by Landlord

of the Development Agreement or in installments after such

execution, as Landlord shall determine in its. sole and absolute

discretion in order to best facilitate the development of the

Balance of Site 14, but in all events within no more th_ ninety

(90) months after execution by Landlord of said Development

Agreement. Without in anyway limiting the meaning or

application of the foregoing provisions of this paragraph (b) or

any other provisions of this _di_/_, Landlord shall seek in

good faith, but shall have no obligation, to require under each
,j

Development Agreement reasonable security or other assurances

from the Site 14 Developer thereunder for the payment to Tenant

by said Si_e 14 Developer of the Si_e 14 Payment or its Allocable

Share, provided _ha_ Landlord shall not be permitted to require

in a Development Agreement tha_ the Site 14 Developer thereunder

pay Landlord during any annual period under such Development

oa/lS/N_o_30_olo_10_tjpn.013 Article 13-6



Agreement, any ground rent or other rent, other than payments in

lieu of taxes or amounts constituting civic facilitypayments,

until either Tenant has received a total of no less than seven

million five hundred thousand dollars ($7,500,000) from all Site

14 Developers for the Site 14 Payment, or said Site 14 Developer

has paid to Tenan_ the portion of the Site 14 Payment payable by

said Site 14 Developer with respect to such annual period,

without including in such portion of the Site 14 Payment any

amount payable with respect to or attributable to any period

before or aftersuch annual period. The preceding sentence shall

in no way be construed or applied to limit the discretion of

Landlord with respec_ to the timing of development of the Balance

of Site 14, the selection of _ny Site 14 Developer, or the timing

of execution of any Development Agreement.

Section 13.4

(a) The Si_e 14 Appraiser, hereinafter defined, shall con-
i

duct such appraisal or appraisals as may be provided for under

this Lease to determine the fair market value of the Co_nission's

interest in the Residential Lease and/or to determine a propor-

tionate part of the fair market value of such interest if

Landlord executes any Development Agreement or Agreements for any

paru but not all of the Balance of Site 14. An appraisal of the

fair market value o£ the Commission's interest in _he Residential

Lease shall be conducted in connection with and a reasonable time

before Landlord's execution of the first Development Agreement

for any portion of _he Balance oE Site 14. If I_dl0rd has given
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notice of the exercise of_i_sop_on:descr_e_in,:_

Section 13.2(b), an appraisaZ of uhe then fair n_rket value of

the Commission's interest in the Residential Lease or of a

proportionate part of the then fair market value of such

interest, as the case may be, shall be conducted in connection

with and a reasonable time after Landlord has given notice of its

exercise of such option.

(b) The Site 14 Appraiser shall be selected by Tenant from

a list of six (6) real estate appraisers submitted by Landlord to

Tenant or if Tenant fails to make such selection within thirty

(30) days after T_ndlord's submission to Tenant of such list,

such selection may be made by Landlord. Landlord shall submit

such list to Tenant at least forty-five (45) days before Landlord

executes the first Development Agreement for any portion of the

Balance of Site 14 and within thirty (30) days after Landlord has

given notice of the exercise of its option described in

Section 13.2 (b). Landlord shall compensate the Site 14 Appraiser

for any appraisal under this Section 13.4. Landlord shall cause

the Site 14 Appraiser to appraise the then fair market value of

,- the Conmission'8 interest in the Residential Lease, and/or any

proportionate pa_c of such fair market value, as the case may be,

as if the C__,4ssionhad not previously surrendered such interest

and taking into account any expansion of the Building, and

provisions therefor, as provided in Section 13.1. The amount of

the then fair market value determined by such appraisal shall in

all events be net of the present value, at the time of the
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appraisal, of the Base Rent, or proportionate part thereof,

payable by the Commission to Landlord pursuant to _ of

the Residential Lease.

Section 13.5 Each Development Agreement shall provide that

payment of any portion of the Site 14 Payment shall be subject to

the following conditions:

(a) Tenant shall not assign its right to receive the

Site 14 Payment under any circumstances, except that such

assignment shall be permitted with Landlord's consent for the

purpose of assisting Tenant and the Commission in obtaining a

binding loan agreement to finance the construction of the

Building.

(b) Tenant shall apply the Site l4 Payment solely to the

cost of the construction and operation of the Building and the

conduct oZ the Museum Uses. The Site 14 Payment, or any portion

thereof, received by Tenant prior to the fifteenth (15th)

_nniversary of the date of execution of this Lease shall be

deposited by Tenant into the Trust Account (to the extent of any

shortfall in the obligations of Tenanudescribed in clause (i)/

below or to the extent that Tenant has not made any of the

deposits described in clause (ii) below) to be advanced in

accora_nce with this Lease, if, either (i) the funds in the Trust

Account are not sufficient for Tenant to meet its obligations

under the Construction Agreements or any other obligations in

connection with the construction of the Building or any Capital

Improvement or (ii) Tenant shall not have _heretofore deposited
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into the Trust. Account any ....

ouher amounts then required to be deposited pursuant to

12.1 or Section 12.2.

(c) Subject to the provisions of Section 13.5(b)," Tenant

shall be permitted to apply the portion of the Site 14 Payment

payable during any Annual period, or any previous period that

remains unpaid, by a Site 14 Developer under a Development

Agreement in satisfaction of an obligation of Tenant due to the

same Site 14 Developer during said annual perlodwith respect to

space in improvements constructed by said Site 14 Developer to be

used by Tenant for Museum Uses as contemplated under clause (ii)

of the second sentence of Section 13.1.
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ARTICLE 14

CONSTRUCTION OF BUILDING

Section 14.1

(a) Tenant shall promptly satisfy the requirements of this

Lease in order to con_,ence and diligently complete (subject to

Unavoidable Delays) construction of the Building. Tenant shall

thereafter, using a reputable and responsible contractor or

construction manager approved by Landlord, which approval shall

not be unreasonably withheld, promptly con_nence (subject to

Unavoidable Delays), on or before the Construction Cou..encement

Date, and (subject to Unavoidable Delays) diligently proceed

with, construction of the Building in accora_ce with the

Requirements, Master Development Plan, the Design Guidelines, the

Construction Documents, and the applicable provisions of this

Lease. Tenant shall as soon as practicable obtain from New York

City and all other Governmental Authorities all permits,

consents, certificates _nd approvals required for construction of

the Building. At the request of Tenant, Landlord, at no cost or

expense to it, shall within ten (10) days of Tenant's request,

execute and deliver any documents or instruments reasonably

required to obtain Such permits, consents, certificates and

approvals, provided such documents or instruments do not impose

any liability or obligation on Landlord.

(aa) Tenant shall not undertake Commencement of Construction

consisting of any excavation, foundation, driving of piles and

other like below grade work (collectively, "Below Grade Work") on
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_-__= ........t i_t© Lq_'-iTu=t_ .... "_ --" the following conditions have_ /_"__, .been satisfied:

(i) Tenant shall have obtained and delivered ro

Landlord copies of all necessary permits, consents,

certificates and approvals for all such Below Grade Work

from all Governmental Authorities which are required to have

been obtained prior to conlnencement of any such Below Grade

Work;

(ii) Te_t shall have delivered to Landlord executed

copies of Tenant's contracts with respect to the Below Grade

Work, including without limitation contracts with the

Architect, the structural engineer and all Construction

Agreements between Tenant and contractors and a construction

manager covering the Below Grade Work, which Construction

Agreements shall each contain provisions that each and every

payment to any such contractor or materialmanby Tenant

before completion of fifty percent (50%) of the Below Grade

Work shall not exceed ninety percent (90%) of the value of

the.work completed when payment is requested by said

contractor or materialm_-; and

(iii) Tenant shall have delivered to Landlord the

original policies of insurance or duplicate originals

thereof, in accordance with $@ction 14.3(b).

(b) Tenant shall not undertake construction of the Building

consisting of o_her than Below Grade Work unless and until Tenant
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has deposited the First Interim Tenan_Deposit into. the,...Trus_

Account and 'the following conditions have beensatisf_ed: ._/.

(i) Tenant shall have obtained as aforesaid and

delivered:to Landlord copies of all necessary permits,

consents, certificates and approvals for such construction

from all Governmental Authorities which are required to have

been obtained prior to Con_nencement of Construction;

(ii) Landlord shall have reviewed the Construction

Documents in the manner provided herein and shall have

determined that they conform to the Master Development Plan,

the DesignGuidelines, and the Design Development Plans;

(iii)i Tenant shall have delivered to Landlord executed

copies of Tenant's contract with the Architect for design of

the Building _nd related construction administration, and

all Construction Agreements between Ten=_t and all con-

tractors and materialmen, for construction of the Building,

which Construction_greement8 shall be assignable to

Landlord and shall each contain provisions that each and

every payment to any such contractor or material_an by

Tenant before completion of fifty percent (50%) of the work

and other obligations required to be performed by such

contractor or materialman shall notexceed ninety percent

(90%) of the value of the work completed when payment is

requested by said contractor or materialman;
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(iv) Tenant shall havedelivered to Landlord the

original policies of insurance or duplicate originals

thereof, in accordance with Section 14.3(b); and

(v) Tenant shall have submitted to Landlord estimates

and a budget of all Allowable Costs necessary for Completion

of the Building and opening the Building to the public in

accordance with the provisions of this Lease, which

estimates shall be prepared by qualified cost estimators,

accompanied by a written certification from Tenant's

construction ma-ager, in form and substance satisfactory to

Landlord, to the effect that such budget includes amounts

sufficient to pay all costs for Completion of the Building
..

in accordance with the Construction Documents, and shall

have also submitted to Landlord a budget of Excluded Costs

that are required or expected to be incurred at any time in

connection with Completion of the Building or opening the

Building to the public, all of which estimates and budgets

shall have been approved by Landlord.

(c) The budgets subm/tted by Tenant to Landlord as

described in Secnion 14.1 (b)(v) shall not be approved by Landlord

unless:

(i) the budget of Allowable Costs shall include, in

addition to estimates of all Allowable Costs needed to

complete construction of the Building and open the Building

to the public in accordance with the provisions of this

Lease, an allowance for design, architectural and
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construction con:ingencies equal to twentypercent (20%), or

such lower percentage as Landlord may approve, of the <i

estimated costs included in such budget for hard costs,

Design Fees and usual museum fit-up, as described in clauses

.(i), (ii) and (iv) of the definition of Allowable Costs, it

being agreed by Landlord, however, thaisuch allowance for

contingencies included in such budget may be reduced from

twenty percen_ (20%) to five percen_ (5%) of such estimated

costs if a construction-flrm or firms acceptable to Landlord

provides to Tenant, before the start of any on or above

grade construc_i0n work on the Land, a guaranteed overall

fixed price or a guaranteed overall maxlmumpriceto

construct all portions of the Building, exterior and

in_erlor, in accordancewith complete and coordinated

Construction Documents for the entire Building, including

interior finishes, installatlons, furnishings and furniture,

and such guaranteed overall fixed price or guaranteed

overall maximum price is included in full in Allowable

Costs, and if all other conditions and requirements for

Cosmencemen_ of Construction by Te_-_ under this Lease have

been complied with; and

(il) the _otal amoun= of the budge= of Allowable Costs

suhm/ttedtoLandlord, including the allowance for

contingencieepursuant to the preceding clause (i), shall

nou exceed the sum of (x) cash and the investments.

equivalent to cash available to Te_a-t for the timely
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paymen._ of Allowa_le Costs, and _ (y)the commitments of

governmental entities for funding (other than the Maximum

Construction Payment (or any portion thereof) and the Site

14 Payment) and the enforceable co_-_tments of non-

government contributors under written pledges, which

commitments are satisfactory to Landlord to assure the

availability of the amounts committed for the timely payment

of Allowable Costs, and (z) the Maximum Construction

Payment; and

(iii) the budget of Excluded Costs shall not exceed the

sum of the cash and the investments equivalent to cash

available to Tenant, and the commitments to Tenant or the

Commission under enforceable pledges or guarantees (other

than the Site 14 Payment), for the timely payment of

Excluded Costs.

(d) Ter__nt shall obtain such other permits, consents,

certificates and approvals as may be required from time to time

to continue and complete the construction of the Building.

Within ten (i0) days after requesn by Landlord, Tenant shall

execute and deliver to Landlord an assignment to Landlord of each

Construction Agreement executed by Tenant as contemplated under

this _, and the bondJ or other security provided under

each such Construction Agreement, such assignment to be duly

executed and acknowledged by Tenant and by its ter=us to be

effective only upon any termination of this Lease or upon

Landlord's re-entry upon the Premises or following any Event of
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Default prior to the cumplete performance of such Cons1:ruction

Agreement, such assignment also to include the benefit of all

payments made on account of such Construction Agreement,

inc!uding payments made prior to the effective date Of such

assignment. Tenant shall deliver to Landlord within fifteen (15)

Business Days after Con_nencement of Construction its

certification setting forth the date of Conlnencement of

Construction. "In the event Landlord shall not have objected to

such date within fifteen (15) Business Days after Tenant shall

have submitted its certification to Landlord, such date shall be

deemed to be the date of CoEm_ncement of Construction. In the

event Landlord shall have delivered its objection within such

fifteen (15) Business Day periodand the pattie8 shall be unable

to agree on such date, such dispute shall be resolvedby

arbitration pursuant to _JLi_ll./_.

(e) The foregoing provisions of this Section 14.1 shall not
P

extend any time limit concerning construction of the Building

otherwise applicable under this Lease and no Default or Event of

Default, based on or resulting from TenanC'B failure or inability

to comply with any such time limit due in whole or in parc to the

provisions of this Section 14.1, shall be excused or otherwise

affected.

Section 14.2

(a) Te_nthae submitted to LandlordandLandlordhas

approved pre-schema_ic drawings for the Building prepared by the

ArchitecU and in accordance with Landlord's submission
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requirements for pre-schematics. Exhibit E hereto lists by title

and date the pre-schematic drawings referred to in the previous

sentence (the "Pre-Schematics.).

(b) Tenant shall as soon as reasonably practicable after

the date hereof submit to Landlord for its review scaled

schematic drawings (the "_EL_A') prepared by the Architect

and in accordance with Landlord's submission requirements for

schematics, such requirements being more particularly described

in the Design Guidelines. Any changes in the Schematics from the

Pre-Schematics shall be identified in reasonable detail. If

Landlord determines that the Schematics conform to the Master

Development Plan, the Design Guidelines and the Pre-Schematics,

Landlord shall notify Tenant to that effect_ If T_-dlord

determines that the Schematics do not so confomto the Master

Development Plan, the Design Guidelines and the Pre-Schematics,

Landlord shall so notify Tenant, specifying those respects in

which the Schematics do not so conform, and Tenant shall revise

the Schematics to so conform and shall resubmit the same to

Landlord for review. Each revlewby Lancilord shall be carried

out within fifteen (15) Business Days after the date of

submission o£ the Schematics or revised Schematics, as the case

may be, by T_---t (and if Landlord shall not have notified Tenant

of its determination within such fifteen (15)Business Day

period, it shall be deemed to have determined that the Schematics

do conform to the Mas_er Development Plan, the Design Guidelines

and the Pre-Schematics).
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(c) As soon as practicable after Landlord sh_X_ have

notified Tenant that the Schematics conform to the Master

Development Plan, the Design Guidelines and the Pre-Schematics,

Tenant shall submit to Landlord for its review, design

development plans and outline specifications for the Building

(the "Design Development Plang"), prepared by the Architect and

in accordance with Landlord's submission requirements for design

development, such requirements being more particularly described

in the Design!Guidelines. Any changes in the Design Development

Plans from the Schematics shall be identified in reasonable

detail. If Landlord determines that Uhe Design Development Plans

conform to the Mas_er Developmen_ Plan_ theDeslgn Guidelines and

the Schematics, Landlord shall notify Tenant to that effect. If

Landlord determines that the Design Development Plans do not

conform _othe Master Developmen_ Plan, the Design Guidelines and

the Schematics0 L_ndlord shall so notify Tenant, specifying _hose

respects in which the Design Development Plans do not so conform,

and Tenan_ shall revise the same to so conform and shall resubmi_

the Design Development Plans to Landlord Eor review. Each review

by Landlord shall be carried out within fifteen (iS) Business

Days after the date of submission of the Design Development Plans

or revised DeslgnDevelopment Plans, as _he case may be, by

Tenant (and if Landlord shall no_ have notified Te-_-t of its

determination within such fifteen (15_ Business Day period, i_

shall be deemed to have de_ermined that the Design Development
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Plans do conform to the Mas_erDevelopmen_ _ Plan, _he Design'

Guidelines and the Schematics).

(d) As soon as practicable after Landlord shall have

notified Tenant that the Design Development Plans conform to the

Master Development Plan, the Design Guidelines and the

Schematics, Tenant shall submit to Landlord final contract plans

and specifications for the Building prepared by the Architect and

in accordance with Landlord's requirements for final contract

plans and specifications, such requirements being more

particularly described in the Design Guidelines_ Any changes in

such final contract plans and specifications from the Design

Development Plans shall be identified in reasonable detail. The

final contract plans and specifications shal_ be reviewed by

Landlord to determine whether or not they conform to the Master

Development Plan, the Design Guidelines and the Design

Development Plans. If _-dlord determines that they do so

conform, Landlord shall notify Tenant to that effect. If

Landlord. determines that the final contract plans and

specifications do not conform to the Master Development Plan, the

Design Guidelines an_ the DeslgnDevelopmen_ Plans, Landlord

shall so notify Tenant, specifying those respects in which the

final contract plans and specifications do no_ so conform, and

Te_n_ shall revise the same to so conform and shall resubmit the

final contract plans and specifications to Landlord for review.

Each review by T_ndlord shall be carried out within fifteen (15)

Business Days after the date of submission of the final contract
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plans and specifications or revised final contract plans and

specifications, as the case may be, by Tenant (and if Landlord

shall not have notified Tenan_ of i_s determination within such

fifteen (15) Business Day period, it shall be deemed to have

determined that the final contract plans and specifications do

conform to the Master Development Plan, the Design Guidelines and

the Design Development Plans). The final contract plans and

specifications that have been determined to conform to the Master

Development Plan, the Design Guideline8 and the Design

Development Plans, as the same may be ch_ged from time to time

by Tenant, to the exten_ such changes are approved by Landlord as

hereinafter provided, are hereinafter referred _o as the

•¢Qnstruction Documents."

(e) In the event that Tenant shall desire to modify the

Construction Documents wi_h respect to, or in any other way so as

to affect, any aspect of the ex_erlor of the Building or the
r

height, bulk or setback of the Building, or the compliance of the

Building with the Master Development Plan or the Design

Guidelines, or the interior of the Buildlng regarding the size,

types of possible use, or character of _he Public Areas, Tenant

shall submit _he proposed modlflcatlons to Landlord for approval

prior to making oz implementing any such modlflcation. All such

modiflcatlons shall be identified in reasonable detail. Tenant

shall not be required to subm/_ to Landlord proposed

modifications of the Construction Documents which otherwise

affec_ solely the interior oZ the Buildlng. Landlord shall
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review the proposed modifications _u determine whether or not

they (i) conform to the Master Development Plan, the Design

Guidelines and this Lease, and (ii) provide for design, and with

respect to the exterior of the Building, provide for finishes and

materials, which are consistent with and comparable in quality to

those provided for in the Construction Documents. If Landlord

determines that they do so conform and provide, Landlord shall

notify Tenant to that effect. If Landlord determines that the

Construction Documents, as so modified, do not conform to the

Master Development Plan, the Design Guidelines and the Lease or

do not provide for such design, finishes and materials, Landlord

shall so notify Tenant, specifying those respects in which they
t

do not so conform or provide, and Tenant shall revise the same to

meet Landlord's objections and shall resubm/_ them to Landlord

for review. Each review by Landlord shall be carried out within

fifteen (15) Business Days after the date of submission by Tenant

of the Construction Documents, as so modified (and if Landlord

shall not have notified Tenant o£ its determln_nion within such

fifteen (15) Business Day period, it shall be deemed to have

determined that the proposed modifications are satisfactory).

(f) Notwlthstandlng the provisions of Section 14.2(e), if,

after the Ccmmencemen_ of Construction, Tenan_ makes a good faith

determination tha_ any proposed modification which requires

Landlord's approval under Section 14.2(e) is of a minor or

insubstantial nature, Tenant may so advise an employee designated

by Landlord ('Landlord's Pro_ect Manaaer') delivering to him or
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her a written s_atemen_ setting forth the Proposed modification

and the basis for T ' '' n-an_ s/m_It-aneously

delivering copies o£ said statement to Landlord's President and

Chief Executive Officer and Vice President for Planning and

Design. Landlord's Project Manager shall, in writing, before the

expiration of the fifth (Sth) full Business Day after the receipt

of said advice, either (i) notify Tenant of its approval of said

proposed modification or (ii) notify Te_t that Tenant is

required to submit the proposed modification to Landlord as

provided in Section 14.2(e}. In the event Landlord's Project

Manager acts in accordance with clause (ii) of the preceding

sentence, Landlord, after receipt from Ten_nt of the proposed
Q

modification, shall endeavor to expedite i_s revlewthereof and

notification_to Tenan_ of its determination. Nothing se_ forth

in this Secnion 14.2(f) shall require Landlord Co notify Tenant

of Landlord's determination earlier than _he ex_oiration of the

fifteen (15) Buslness Day period se_ forth in secnion 14.2(e)

with respect _o such modlficatlon, ° provided, however, that if

Landlord's ProJect Manager shall not have notifledTenant

pursuant to eitheE clause (i) or clause (ii) of the preceding

sentence within the five (5) Business Day period se_ forth above,

Landlord shall be deemed to have approved the proposed

modification.

(g) The Construction Document5 shall comply with the

Requirements, including but not limited to the Building Code of

New York City. The responsibility _o assure such compliance
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shall be Tenant's. Landlord's de_erminatian that the

Construction Documents conform to: theM aster Development Plan,

the Design Guidelines and any other standard shall not be, nor

shall it be construed to be or relied upon as, a determination

that the Construction Documents comply with _he Requirements. In

the event that _here shall be a conflict between the Requirements

and the Master Development Plan or the Design Guidelines, the

Requirements shall prevail.

(h) In addition _o the documents referred to in

Section 14.1 and this Section 14.2, Tenant shall, at leas_

forty-five (45) Business Days prior to ordering the same for

incorporation into the Building, submit to Landlord samples of

all materials to be used on the exterior o£ the Building,

including, without limitation, wlndowsandmasonry, and the same

shall be subject to Landlord's approval roe con£orm/ty to the

Design Guidelines, the Master Development Plan and the

Construction Documents. If i_-410rd shall have failed to object

_o any of. such materlal8 within fifteen (IS) Business Days after

its receipt of sucJ:materlale, it shall be deemed to have

approved such materlalm. Landlord reservem the right to maintain

at its cost its field personnel at the Premises to observe

Tenann'8 construction methods and techniques and Landlord shall

be entitled to have its fleld personnel or other deslgnee8 attend

Tenant's Job and/or 8a£etymeetings. No such observation or

attendance by Landlord's personnel or designee8 shall impose upon

Landlord any responsihillty for any failure by Tenan= to observe
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applicable Requirements or safety practices in Cc_nection with

such construction, or constitute an acceptance of any work which

does not comply in all respects with the Requirements and the

provisions of this Lease.

(i) Notwi_hstandinganything herein contained to the

contrary, Tenant represents and covenants that it will not seek

to obtain any amenchnent of, variance under, or map or text change

to, the Zoning Resolution with respect to the Premises.

(j) Tenant shall not construct or permit to exist any

Building on the Land unless the Building complies with the Master

Development Plan and the Design Guidelines,

(k) The Building shall be designed and constructed so tha_.
i t

following Completion0£ the Building, and at all times during the

Term, the Buiiding shall include (i) _n area to memori&lize the

victims of the Holocaust, (ii) a museum and exhibition area

related or devoted to the Holocaust and consistent with the

Museum Uses, and (iii) any other areas and facilities deeme_

necessary for exhibitions and other purposes consistent with the

Museum Uses; provided, however, th-t at all times during the

Term, at least seventy-£ive percent (75%) o£ the space in the

Building shall consist of memorial, museum and exhibition space

(referred to herei_as the .Public Areas'} designed and intended

for use by members o£ the general public assembled in significant

numbers aC the same time in space without divisions o= other

barriers, as contrasted with separate indivldualuse or use by

small numbers of isolated individuals or small isolated groups.
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(i) In addition to su_ni_ingchesamples referred to in

Section 14.2(h), Tenant sha11, at least forty-five (45) Business

Days prior to ordering the same, submi_ to Landlord drawings and

specifications of any lettering, signs, decorations, showcases,

displays, display windows, planters, illumination or sound

devices co be used on the exterior of the Building or in any area

adjacent to the Building and the same shall not be installed

upon, or attached or affixed to, the exterior of or in the area

adjacent _o, the Building without the prior written approval of

Landlord.

(m) Landlord acknowledges and agrees tha_ in order to mee_

Tenant's construction schedule, Tenant may be required to "fast

track" certain aspects of the final detailedplans and

specifications and of the excavation and foundation stage of the

construction process. Landlord agrees, within the limitations of

sound construction practice, to cooperate with Tenant, as

reasonably requested from time to time by Te_-t, in "fast

tracking" the construction of the Building. Such cooperation may

include, and may only include (i) shortening the review periods

provided for herein, (ii) reviewing cer_aln aspects of the Design

Developmen_ Plans and Construction Documents prior to con_letion

and sul_alselon to Landlord of every aspe¢_ thereof, and (iii)

permitting T_--_ to begin foundation work prior to completion

and approval by Landlord of the Construction Documents.

(n) Tenant covenants and agrees that in the construction of

the Building, Tenant, and any employee, officer, agent or
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representative of Tenant, shall not pay,'_lend or deliver _, or

agree to pay, lend or deliver, or request, demand, require,

extort, receive or accept, or agree to request, demand, require,

extort, receive or accept, any payment, loan, sum of money,

property or other thing of value, including, without limitation,

any bribe, kickback, other unlawful payment, loan, gratuity, fee

or charge of any nature or kind whatsoever, in vlolation of this

Lease, the Labor Management Relations Act o£ 1947, as amended,

the Labor Management Reporting and Disclosure Act, as amended,

and anyand all other Requirements. _n the even_ thatLandlord,

in its reasonable discretion, determines that Tenant has failed

to comply wi_h the provisions of this Secnion 14.2(n), then

notwithstanding any other provision in thls Lease to the

contrary, and in addition to any and all other rlgh_e and

remediesavailable to Landlord under this Lease, at law, In

equity or otherwise, Landlord, in its sole and absolute

discretion, shall have the righ_ to demand that Tenant

immediately take all necessary action to term/hate the employee,

officer, agent or representative who caused the violation of this

Section 14.2(n).

Section 14.3

(a) Commencing on the conmwncement Date, Tenant shall

provide, or cause to be provided, and thereafter shall keep in

full force and effect, or cause to be kept in full force and

effect with respect to the Premises, until Commencement of

Construction, insurance coverage of the types set forth in
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Section 8.1{a)(ii[ and _ with a coverage limit of not

less th_n five million dollars ($5,000,000). Prior to the

Commencement of Construction, Tenant shall provide, or cause _o

be provided, and thereafter shall keep or cause to be kept in

full force and effect, or cause to be kept in full force and

effect with respect to the Premises, until Completion of the

Building, the following:

(i) conlnercial general liability insurance, naming

contractor or construction manager as named insured and, as

additional insureds, Tenant, Landlord and Master Landlord,

such insurance to insure against liability for bodily injury

and death and for property damage in such amount as may from

time to time be reasonably required byLandlord (which shall

be not less t_a- twenty m/ilion dollars ($20,000,000)

combined single limit nor more t_a- such amount as, at the

time in question, is customarily carried by prudent owners

with like buildings and improvements under construction in

like locations), such insurance to include

operations-premlses liability, contractor's protective

liabillty on the operations of all subcontractors, completed

operations (to be kept in force for not less t_-- three (3)

yearm after Substantial Completion of the Building), broad

form contractual liability (designating the indemnity

provisions o£ the Construction Agreementm and this Lease,

but with regard to the indemnity provisions of this Lease,

limited to claims, accidents, injuries and damages arising
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from or attributable to _egligence or anlr_....otherrisk covered

by such.general liability insurance), broad form property

damage, all coverage formerly provided under the broad form

comprehensive general liability endorsement and, if the

contractor is undertaking foundation, excavation or

demolition work, an endorsement that such operations are

covered and that the "XCU Exclusions" have been deleted;

(ii) automobile liability insurance for all owned,.

non-owned, leased, rented and/or hired vehlcles insuring

against liability for bodily injury and death and for

property damage in an amount not less t_n five million

dollars ($5,000,000) combined single limit, such insurance
t

to name Tenant (contractor if carried b_ contractor) as

named insured and, as additional insureds, Landlord, Master

Landlord _and any general contractor or construction manager

engaged by Tenant (Ten_-t if contractor .carries such

insurance);

(iii) workers' compensation, New York State disability

and otheE statutory New York State insurance. Eor all persons

employed in connection with the construcnion an the Premises

including, as a minimum, Employer's Liability limits of one

htuldEed thousazld/one hundred thousand/flve hundred thousand

($100,000/$100,000/$500,000), with coverage to be listed in

the underlying schedule of any umbrella or followlng form

excess policy;
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(iv) all-risk builder's risk insurance written on _a

one hundred percent (100%) of completed value (non-

reporting) basis with limits as provided im

$_ction 8.1(a)(i), naming, to the extent of their respective

insurable interests in the Premises, Tenant as named

insured, and, as additional insureds, Landlord, Master

Landlord and any contractor or construction manager engaged

by Tenant. In addition, such insurance (A) shall contain an

acknowledgment by the insurance company that its. rights of

subrogation have been waived with respect to all of _he

insureds named in the policy and an endorsement stating that

"permission is granted to complete ancl occupy, * (B) if any

storage location situated off the Premises is used, shall

include coverage for the full insurable value of all

materials and equipmen_ on oEabout any such storage _

locatlon intended Zor use vi_ respect to the Premises, and

(C) if materials, equipment, machinery or supplies to be

used in connection wi_h cons_ructionare shipped to the job

site from places in the contiguous United SLates° the

District of Columbia or Canada, the all-risk builders risk

insurance w_ll provide transit coverage;

(v) professi0nal 1lability/errors _ omissions

insurance coveEing the work of the Architec_ on the Building

with a limit of no less than two milllon dollars

($2;000,000).
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In the event the proceeds received pursuant to the insurance

coverage required under Sectio_ 14.3(a)(iv) shall exceed three

hundred and fifty thousand dollars ($350,000) (as such amount

shall be increased as provided in Section 8.2Ca)), such proceeds

shall be paid to Depository and disbursed in accordance with the

provisions of Sections 9.2 and 9.3. Except as provided otherwise

in the preceding sentence, such proceeds shall be payable, in

trust, to Landlord, for deposit in the Trust Accoun_ under

Article 12 and applicatlon to the cost of completion of

construction of the Building.

(b) No construction shall be commenced untll Tenant shall

have delivered to Landlord the original policies of insurance or
tl

duplicate originals or certificates thereoZ together with copies

of such insurance policies, as required by this Secnlon 14.3.

(c) To the extent applicable, Tenant shall comply with the

provisions of I Section 8.2 with respect to the policies required

by this $%ction 14.3. The insurance required by this

shall be primary to all other applicable insurance

coverages.

(d) To the extent that the insurance coverages required

pursuant to this _ectlon 14.3 duplicate those required by

_V_,IL._, Ten--t shall not be required to maintain such coverage

in duplicate, but in such instance the more ex_ensive coverage

shall be maintained.

(e) In addition to the insurance required pursuant to this

$@cnion 14.3, Tenantshall, prior to C_cemen_ of
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Construction, obtain, or cause robe obtained, and _furnish to

Landlord,_'(i) payment and performance bonds in forms and by

sureties satisfactory to Landlord, naming the contractor as

obligor and Landlord and Tenant as co-obligees, each in a penal

sum equal to the amount of the construction contract for the

Building (or if there shall be no construction contractor,

Landlord may require payment and performance bonds from each

subcontractor designated by Landlord, each in a penal sum equal

to.the amount of such subcontract) or (ii) other security

satisfactory to Landlord in its sole discretion, including,

without limitation, a cle_n, irrevocable letter of credit drawn

in favor of Landlord, provided the amount, form and issuer shall

have been approved by Landlord.

Section 14.4 Conlnencement of Construction shall occur on or

prior to the Construction Con_nencement Date and thereafter,

construction of the Building shall be prosecuted by Tenant with

all reasonable diligence, in each case, however, subject to

Unavoidable Delays. Construction of the Building shall be

Substantially Completed by Tenant in a good and workmanlike

manner in accordance with the approved Construction Documents,

the Master Development Plan and the Design Guidelines, no later

than the date, as such date may be extended for Unavoidable

Delays (the "Scheduled Completion Date'), which is sixty (60)

months after the earlier of the Construction Commencement Date or

the date of the Co.-.encement of Construction. Upon Substantial

Completion of the Building, Tenant shall furnish Landlord with
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(i) true copies of the temporary certificate(s) of Occupancy for

the space in the Building, (ii) a complete set of "as built.

plans for the Building prepared by the Architect and accompanied

by a written statement by the Architect that the "as built" plans

are complete and correct, and (iii) a survey prepared and sealed

by a registered surveyor showing all portions of the Building and

all easements and other matters of record relating to the

Premises, certified by such surveyor to Tenant, Landlord, and to

any title company which shall have insured or committed to insure

the interests Of any party in the Premises, and bearing the

certification Of such surveyor that all portions of the Building

are within the !property lines of the Land and do non encroach

upon any easement or violate any restriction of record.
r

"$_bstantial Completion of the Building" or "Substantially

C.__" shall mean (x) substantial completion of all

construction work on the Building except for minor details of

construction that do not interfere with Tenant's use of the

Premises in accordance with this Lease, and the installation of

all the Equipment, furnishings and exhibits reasonably necessary

for the Building for Museum Uses, (y) the delivery to Landlord of

true copies o£ the temporary Certificate(s) of Occupancy for the

space in the Building, and (z) the delivery to Landlord of a

statement in writing from the Architect that the construction has

been completed substantially in accordance with this Lease,

approved Construction Documents, the Master Development Plan, and

the Design Guidelines. Notwithstanding anything herein contained
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to the contrary, if Tenant shall have failed to deliver the

temporary Certificate(s) of Occupancy for the Building, on or

before the Scheduled Completion Date as a result of the failure

of the Department of Buildings of New York City, or successor

body of similar function, to issue the same, such failure shall

not constitute a Default hereunder provided the Architect

certifies in writing to Landlord that Tenant has completed all

work necessary to obtain such temporary Certificate(s) of

Occupancy for the Building. In such event, Tenant shall deliver

a true copy of the temporary Certificate(s) of Occupancy for the

Building to Landlord promptly upon issuance. Within twenty-four

(24) months after the date o_ Substantial Completion of the

Building, Tenant shall furnish Landlord with the permanent

Certificate(s) of Occupancy for all space in the Building duly

issued by the New York City Department of Building, provided,

however, Tenant's failure to obtain such per_mnent Certificate(s)

of Occupancy within such twenty-four (24) month period shall not

be a Default hereunder if Tenan_ shall be diligently and in good

faith attempting to obtain same, which attempt shall include, but

not be limited to, the reasonable expenditures of monies. In any

event, Tenant shall promptly furnish Landlord with such permanent

Certificate(s) of Occupancy after same has been duly issued.

Section 14.5 [Intentionally Omitted]
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Section 14.6

(a) The materials to be incorporated in the Building at any

time during the Term shall, upon pUrchase of same and at all

times thereafter, constitute the property of Landlord, and upon

construction of the Building or the incorporation of such

materials therein, title thereto shall L[_ediately vest in

Landlord, provided, however, that (i) Landlord shall not be

liable in any manner for payment or otherwise to any contractor,

subcontractor, laborer or supplier of materials or other Person

in connection With the purchase of any such materials, (ii)

Landlord shall !have no obligation to pay any compensation to

Tenant by reason of its acquisition of title to such materials
t

andBuilding, (iii) Landlord shall have no obligation with
r

respect to the !storage or care of such materials or the Building,

and (iv) all materials to be incorporated in the Building shall,

i-=ediately upon the purchase of same, be deemed to be leased to
i

Tenant pursuant to this Lease.

(b) Tenant shall not enter into any Construction

Agreements, or an agreement with the Architect, unless the same

shall have been approved by Landlord, which approval shall not be

unreasonably withheld or delayed. Tenant hereby acknowledges

that no Construction Agreement shall be approved unless the same

shall include (i) the following provisions: "[contractor]

[subcontractor] [materlalman] hereby agrees that immediately upon

the purchase by [contractor] [subcontractor] [materialman] of any

materials to be incorporated in the Building (as said term is
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defined in the lease pursuan_ _o_which!the owner acquired a

leasehold interest in the property), or of any materials to be

incorporated in improvements made thereto, such materials shall

become the sole property of Battery Park City Authority, a public

benefit corporation, notwithstanding that such materials have not

been incorporated in, or made a part of, such Building at the

time of such purchase; provided, however, that Battery Park City

Authority shall not be liable in any manner for payment or

otherwise to [contractor] [subcontractor] [materialman] in

connection with the purchase of any such materials and Battery

Park City Authority shall have no obligation to pay any

compensation to [contractor] [subcontractor] [material_n] by

reason of such materials becoming the sole property of Battery

Park City Authority", (ii) a provision requiring the signature

and delivery to Landlord of waivers of lien with each periodic

advance as provided for in Section 12.5(b)(iv); and (ili) a

provision meeting the retainage requirement set forth in

Section 14.1(b) (lii_

Section 14.7 Tenant may furnish and install a project sign

of a design and size and with such text as shall be reasonably

satisfactory to Landlord, at a location on the Premises

reasonably satlsfactory to Landlord and Tenant. Tenant also

shall extend to Landlord and any of its deslgnee(s), the

privilege of being featured participants in ground-breaking and

opening ceremonies to be held at such time and in such manner as

Landlord and Tenant shall agree.
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Seccion 14.8 Subjec=to Che las=-.senCence of Section _7,_,

Tenant shall remove from the Project Area all fill excavated from
L

the Land and shall dispose of such fill in accordance with all:

applicable Requirements.

Section 14.9 Tenant acknowledges that it is aware that

construction activities of other developers and of Landlord are,

or in the future may be, in progress or contemplated within the

Project Area. Tenant shall coordinate its construction activities

at the Premises with other construction activities taking place

in the ProjectlArea, including, wlthou_ limitation, those carried

on pursuan_ toiagreements of lease with developers of other Phase

III sites and those incident to the construction of Landlord's

Civic Facilities and civic facilitles in other portions of the

ProJect Area. iIn no event shall Landlord or Master Landlord be

liable for any idelays in Tenant's construction of the Building

attributable to other construction activity in the Project Area.
E

In addition, Tenant shall (i) cause any and all work which Tenant

is required to or does perform or cause uo be performed on, under

or adjacent to any portion of any street situated in whole or in

part in the ProJect Area to be performed in accordance with all

applicable Requirements and in a _nner which does not wrongfully

obstruct or hinder ingress to or egress from any portion of the

Project Area, (ii) not cause, permit orsuffer the storage of

constructionmaterlals or the placement of vehicles not then

being operated in connection with construction activities on any

portion of any such street, except as may be permitted by
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applicable Requirements, (iii) undertake its construction

activities in accordance with normal New York City construction

rules and (iv) promptly repair or, if required by Landlord,

replace any portion of Landlord's Civic Facilities damaged by the

acU or omission of Tenant or any agent, contractor or employee of

Tenant, any such repair or replacement, as the case may be, to be

performed by using materials identical to those used by Landlord,

or, if Tenant, despite its best efforts, is unable to procure

such materials, using materials in quality and appearance similar

to those used by Landlord and approved by Landlord. In the event

Tenant shall have failed to promptly repair or replace such

portion of Landlord's Civic Facilities as hereinabove provided,

Landlord shall have _he right to do so at Tenant's expense and

Tenant shall, within twenty (20) days after demand, reimburse

Landlord for such costs and expenses incurred by Landlord/

together with interest on such amounts a_ _he Involuntary Rate

for the period from the due date to the date of actual payment.

In the event Tenann shall fail to promptly comply with the

provisions o£ clause (ii) above in this Section 14.9, Landlord

shall have the right after no_ice to Tenant to remove such

construction materlals orvehlcles a_ Tenant's expense and Tenant

shall, within twenty (20) days after de-_-d_ reimburse Landlord

for such costs and expenses incurred byLandlord, together with

interest on such amounts a_ the Involuntary Rate for the period

from the due date to the date of actual payment. Landlord shall

have _he right, but shall not be obligated, to erec_ a_ its cost
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a perimeter fence enclosing the Premises and any other of the_

parcels within Phase III, provided such fence shall have

entrances so as to permit construction access to the Premises.

In the event Landlord erects such a fence, Tenant shall not

interfere with same and, if the fence shall be damaged by the act

or omission of Tenant or any agent, contractor or employee of

Tenant, Tenant shall promptly repair or, if required by Landlord,

replace same in the manner provided in the in_ediately preceding
i

clause (iv) of this $%c_ion 14.9. At the request of Landlord,

Tenant shall promptly enclose the Land with an 8-foot high

chain-mesh fence so as to separate the Premises from the
i
p

remainder of the Project Area. During. construction, Tenant shall

maintain Tenant's fence in good condition. Substantial

Completion of Ithe Building, Tenant shall remove Tenant 's fence

and, if constructed, Landlord shall remove its fence from around

the Premises. ! Subject to applicable Requirements, Tenant shall

have the right to remove Tenant's fence at an earlierdate.

Section 14.10 Tenan_ shall cause its contractors and all

other workersat the Premises connected with Tenant's

construction to workharmoniouely with eat.bother, and with the

other contractors andworkers in the ProJect Area, and Tenant

shall not engage in, permit or suffer, any conduc_ which may

disrupt such harmonious relationship.

Section 14.11 Tenan_ shall construct the Building in a

n_nner which does no_ interfere with, delay or impede the

activities of Landlord, its contractors and other contractors and
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developers within the Projec=_Area_. Z_,_. i=_Landlord's reasonable

judgment, Tenant shall fail to comply with its obligations under

this _ection 14.11, Landlord may, in addition to any other

remedies it may have hereunder, order Tenant (and Tenant's

contractors and other Persons connected with Tenant's

construction within the Project Area) to cease those activities

which Landlord believes interfere with, delay or impede Landlord

or such other contractors or developers. No delay or other loss

or hindrance of Tenant arising from any such order by Landlord or

from the actions or omissions of any other such contractor or

developer shall form the basis for any claim by Tenant against

Landlord or excuse Tenant from the full and timely performa-ce of

its obligations under this Lease except as o_herwise expressly

set forth in Chls Lease.

Section 14.12 All persons employed by Te-A-t with respect

to construction of the Building shall be paid, without subsequent

deduction or rebate unless expressly authorized by law, not less

than the minimum hourly rate required bylaw.

Section 14.13 Landlord agrees that the leases to be entered

into with other tenants of parcels within Phase III shall require

such te-_-ts to cod%sly with requirements substantially similar to

those requlredof Te-s-t pursuant to Sections 14.2(_), 14.7,

14.9, 14.10, 14.11 and 14.12. Landlord shall enforce compliance

with such requirements on a non-dlscrimlnatorybasis.
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ARTICLE 15

REPAIRS

Section 15.1 Tenant shall take good care of the Premises,

including, without limitation, roofs, foundations and

appurtenances: thereto, all Equipment, and to the extent used,

controlled or_paid for by Tenant, all sidewalks installed or

maintained by, Tenant, vaults (other than vaults which are under

the control of, or are maintained or repaired by, a utility

company), sidewalk hoists, water, sewer and gas connections,

pipes and mains which are located on or service the Premises

(unless the City of New York or a public utillty company is

obligated to maintain or repair same oE same are used in common

with the general public or other ground lessbes at Battery Park
I

City), and s_11 put, keep and malntain the Premises im good and

safe order and condition, and make all repairs therein and

thereon, interior and exterior, structural and non-structural,

ordinary and extraordinary, foreseen and unforeseen, necessary or

approprla_e to keep the same in goudand safe order and

condition, an_whether or not necessltatedby wear, tear,

obsolescence or defects, latent or otherwise, provided, however,

that T--_-t'm obllgatlo_ with respec_ to Restoration resulting

from a casualty oz condemnation shall be as provlde_ in_

_andlOhereo£. Tenan_ shall noC c_mlt or suffer, and shall

use all reasonable precaution no prevent, waste, damage or injury

to the Premises. When used in this Sectlon lS.I, the term

"F_PAI/_" shall include all necessary replacements, alterations
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and additions. All repairs made by Tenan_ shall be equal in

quality _nd class to the original work and shall be made in

compliance with (a) all Requirements of Governmental Authorities

(including, but not limited to, Local Law No. 5, 1973, as

amended), (b) the New York Board of Fire Underwriters or any

successor thereto, and (c) the Buildings Code of New York City,

as then in force.

Section 15.2 Tenant shall keep clean and free from dirt,

snow, ice, rubbish, obstructions and encumbrances, the sidewalks,

grounds, chutes and sidewalk hoists comprising, in front of, or

adjacent to, the Premises.

Section 15.3 Landlord shall non be required to furnish any
t

services, utilities or facilities whatsoever to the Premises, nor

shall Landlord have any duty or obligation to make any

alteration, change, improvement, replacemen_, Restoration or

repair to, nor to demolish, the Building. Except as otherwise

specifically provided in this Lease or by law, Tenan_ assumes the

full and sole responsibility for the condition, operation,

repair, alteration, improvement, replacement, maintenance and

management of the Prm-4ses. Tenant shall not clean nor require,

permit, suffer nor allow _my window in the Premises to be cleaned

from the outside in violation of Section 202 of the Labor Law or

of the rules o£ the Industrial Board or other state, county or

municipal department, board or body having Jurisdiction.
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ARTICLE 16

CHANGES, ALTERATIONS AND ADDITIONS

Section 16.1 Zf Tenant shall comply with the requirements

set forth in this _/J_£__, Tenant shall be permitted to

demolish, replace or materially alter the Premises, or any part

thereof, or to expand, improve or otherwise add to the Premises,

either voluntarily or in connection with repairs or Restorations

required by this Lease (collectively, "Capital ImDroveme_').

(a) No Capital Improvement shall be undertaken until Tenant

shall have procured from all Governmental Authorities and paid

for all permits, consents, certificates and approvals for the

proposed Capital Improvement which are required to be obtained
t

prior to the conenencement of the proposed Capltal Improvement

(collectively, "In_rovement Approvals'). Landlord shall not

unreasonabllv refuse to Join or otherwise cooperate in the

application for any such Improvement Approvals, provided such

application is made without cost, expense or liability

(contingent or otherwise) to Landlord and (ii) complies with the

other provisions of this _/,_I£._I_. True copies of all such

Improvement Approvals shall be delivered by Tenant to Landlord

prior to c_encemen_ of the propose_ Capital Improvement.

(b) All Capital Improvements when completed, shall be of

such a chaz'acter as not to reduce the value of the Premises below

its value immediately before construction of such Capital

Improvement and as not to change the size, types of possible use,

or character of the Public Areas, from the size, possible uses or
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character of the Public Areag_ as _he'case may be, in_nediately

before construction of such Capital _mprovement.

(c) All Capital Improvements shall be made with reasonable

diligence and continuity (subject to Unavoidable Delays) and in a

good and workmanlike manner and in compliance with (i) all

Improvement Approvals, (ii) the Master Development Plan, the

Design Guidelines and, if required pursuant to Section 16.2(a) or

(b), the plans and specifications for such Capital Improvement as

approved by Landlord, (iii) the orders, rules, regulatlons and

requirements of any Board of Fire Underwriters or any similar

body having jurisdiction, and (iv) all other Requirements.

(d) No construction of any Capital I_provements shall be

conunenced until Tenant shall have delivered to Landlord origln_

insurance policies, or certificates of insurance with respect to

such policies together with duplicate originals of such policies,

issued by responsible insurers that satis£yths requirements of

Section 14.3, bearing notations evidencing the payment of

-premiums or installments thereof then due or accompanied by other

evidence satisfactoz3r to Landlord of such payments, unless

Landlord shall reasonably determine that the Capital Improvement

does not warrant the insurance required by Section 14.3 in which

case Landlord shall in its discretion specify such lesser types

and levels o£ insurance appropriate to such Capital Improvement.

If, under the provisions of any casualty, liability or other

insurance policy or policies then covering the Premises or any

part thereof, any consent to such Capital Improvement by the
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insurance company or companies issuing such policy or policies

shall be required to continue and keep such policy or policies in

full force and effect, Tenant, prior to the commencement of

construction of such Capital Improvement, shall obtain such

consents and pay any additional premiums or charges therefor that

may be imposed by said insurance company or companies.

Section 16.2

(a) If the estimated cost of any proposed Capital

Improvement shall exceed three hundred and fifty thousand dollars

($350,000) (as such amount shall be increased as provided in

Section 8.2 (a)), either individually or in the aggregate with

other Capital Improvement s being or expected by TenAnt to be

started in a coordinated n_n_er or an the sa_ne time, Tenant

shall:

(i) pay to Landlord, within twenty (20) days after

den_ndo the reasonable fees and expenses of any architect or

engineer selected by Landlord to review the plans and

specifications describing the proposed Capital Improvement

and inspect the work on behalf o£ Landlord; and

(ii) furnish to Landlord the following:

(x) at least thirty (30) Business Days prior to

commencement: of the proposed Capital Improve_e-t, complete

plans and specifications for the Capital Improvement,

prepared by a licensed professional engineer or a registered

architect approved by Landlord, which approval shall not be

unreasonably withheld, all of the foregoing tO be subject to
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Landlord's review and approval Ear_cc_ormi_yw±_h_he

Master Development Plan and the Design Guidelines;

(y) at least ten (10) Business Days prior to

con_encement of the proposed Capital Improvement, (1) a

contract reasonably satisfactory to Landlord in form

assignable to Landlord, made with a reputable and

responsible contractor approved by Landlord, which approval

shall noC be unreasonably withheld, providing for the

completion of the Capital Improvement in accordance with the

schedule included in the plans and specifications, and

(2) payment and performance bonds or other security, in each

case satisfying the requiremenC8 of Section 9.4(a)(ii); and

(z) at least ten (10) Business Days prior to

commencement of the proposed Capital Improvement, an

asslgnmenC to Landlord of the conCract 8o £urnished and the

bonds or other security provided thereunder, such assignment

to be duly executed and acknowledged by Tenant and by its

terms to be effective only upon any termination of this

Lease or upon Landlord's rs,enCry upon the Premises or

following any EvenC of Default prior co the complete

performance of such contracC, such assignment also to

include the benefit of all payments made on account of such

con_racC, including paymentsmade prior Co _he effective

dace of such assignment.

(h) NotwiChsCanding that the cost of any Capital

Improvement is less chart three hundred and fifty thousand dollars

.

oa/_s/94_3o63o_olo_lo_p:jp..ol$ Article 16- 4



($350,000) (as such amount shall be increased as provided' in

S%ction 8.2 (a)), such cost to be determined as provided in

_ection 9.1(a), to the extent that any portion of the Capital

Improvement involves structural work or worm involving the

exterior of the Building or a change in the height, bulk or

setback of the Building from the height, bulk or setback existing

immediately prior to the Capital Improvement, or any change to

the interior of the Building that affects the size, types of

possible use or character of the Public Areas, or in .any other

aspect relates to or affects compliance with the Master

Development Plan or the Design Guidelines, then Tenant shall

furnish to Landlord at least thirty (30) Business Days prior to

con_nencement of the Capital Improvement, c_lete plans and

specifications for the Capital Improvement, prepared by a

licensed professional engineer or registered arch/tect approved

by Landlord, which approval shall not be -nreason=hly withheld,

and, aU Landlord's request, such other items designated in

$@_tion 16.2 (a)(ii), all o_ the foregoing to be subJec_ to

Landlord's review and approval as provided therein. In addition,

Tenant shall pay to Landlord the reasonable fees and expenses of

any independen_ architect: or engineer selected by La-dlord to

review the plans and specifications describing the proposed

Capital Improvement and inspect the worm on behalf of Landlord,

(c) Landlord shall notify Tenant.of Landlord's

determination with respect to any request for approval required

under this Section 16.2 within fourteen (14) Business Days after
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the later of (i) Landlordi's re ce:ipt_of!such request from Tenant

or (ii) Landlord's receipt of the plans and specifications in

accordance with this Section 14,2. Landlord's failure to so

notify Tenant within said time period shall be deemed to

constitute approval of the proposed Capital Improvement by

Landlord.

(d) In the event that Tenant shall desire to modify the

plans and specifications which Landlord theretofore has approved

pursuant to Section 16.2(a)(ii)(x) or 16.2(b) with respect to, or

which will in any way affect, any aspect of the exterior of the

Building or the height, bulk or setback thereof, or the interior

of the Building regarding the size, types of possible use, or

characterof the Public Areas, or which wil_ affectcompliance

with the Design Guidelines or the Master Development Plan, Tenant

shall sul_nlt the proposed modifications to Landlord. Tenant

shall not be required to submit to Landlord proposed

modifications of the plans and specifications which otherwise

affect solely the interior of the Premises. Landlord shall

review the proposed modiflcations to determine whether or not

they (i) confom to theM aster Development Plan and the Design

Guidelines, an4 (ll) provide for design, finishes and materials

which are consistent With and comparable in quality to those

provided for in the approved plans and specifications and shall

approve such proposed modifications if they do so conform and so

provide. If Landlorddetermlnes that the proposed modiflcations

are not satisfactory in ligh_ o£ the above criteria, it shall so
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advise Tenant, specifying in what respec_ .__he plans and

specifications, as so n_dified, do not conform to the Mas_er

Developmen_ Plan or the Design Guidelines, or do no_ provide _or

design, finishes and materials which are consistent with and

comparable in quality to those provided for in the approved plans

and specifications. After Landlord shall have so advised Tenant,

Tenant shall revise the plans and specifications so as to meet

Landlord's objections and shall deliver same to Landlord for

review. Each review by Landlord shall be carried out within

fourteen (14) Business DaYs after the date of delive_ of the

plans and specifications, as so revised (or one or more portions

thereof), by Tenant, and if Landlord shall not have notified

Tenant of its determination within such period, it shall be

deemed to have determ/ned that the proposed changesara

sanisfactory. Landlord shall not review portions of the approved

plans and specifications which Landlord has previously determined

_o be satisfactory, provided same have not been changed by

Tenant.

Section 16.3 All Capital Improvements shall be carried out

under _he supervision of an architec_ selected by Tenant and

approved by Landlord, which approval shall no_ be unreasonably

withheld. Upon completlon of any Capital I_nprovement Tenant

shall furnish to Landlord a complete set of "as-buil_" plans for

such Capital Improvemen_ and, where applicable, a survey meeting

_he requirements of Secnion 14.4 hereof, together with a

permanentCertlficate of Occupancy therefor issued by _he New
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York City Department of Buildings, to the ex_ent_a:modificaCimm

thereof was required.

Section 16.4 Title to all additions, alterations,

improvements and replacements made to the Premises, including,

without limitation, the Capital Improvements, shall forthwith

vest in Landlord, without any obligation by Landlord to pay any

compensation therefor to Tenant.
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ARTICLE 17

REQUIREMENTS OF PUBLIC AUTHORITIES

AND OF

INSURANCE UNDERWRITERS AND POLICIES;

COMPLIANCE WITH MASTER LEASE

Section 17.1 Tenant promptly shall comply with any and all

applicable present and future laws, rules, orders, ordinances,

regulations, statutes, requirements, permits, consents.

certificates, approvals, codes and executive orders

(collectively, "Reaulrements") without regard to the nature or

cost of thework required to be done, extraordinary as well as

ordinary, of all Governmental Authorities now existing or

hereafter created, and of any and all of their departments and

bureaus, of any applicable Fire Rating Bureau or other body

exercising similar funcuions, affecting the Premises or any

street, avenue or sidewalk comprising a part thereof or adjacent

thereto and controlled by Tenant or anyvault in or under the

Premises, or requiring the removal of any encroachment, or

affecting the construction, maintenance, use, operation,

management or occupancy of the Pr=m_ses, whether or mot the same

involve or requlreany structural changes or additions in or to

the Premises, and without regard to whether or not such changes

or additions are required on account of any particular use to

which the Premises, or any part thereof, may be put.

Notwithstanding the foregoing, Te,=nt shall not: be responsible

for any Hazardous Materials, as hereinafter defined, existing on
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or under the Land as of the date of execution of this Lease; or

be required to comply with Requirements of Landlord except (i) as

otherwise expressly provided in this Lease or (ii) Requirements

of New York City acting solely in its capacity as a Governmental

Authority. Tenant also shall comply with any and all provisions

and requirements of any casualty, liability or other insurance

policy required to be carried by Tenant under the provisions of

this Lease.

Section 17.2 Tenant shall have the right to contest the

validity of any Requirements or the application thereof. During

such contest, compliance with any such contested Requirements may

be deferred by Tenant upon condition that before instituting any

such proceeding, Tenant shall furnish to Landlord a bond, cash or

other security satisfactory to Landlord, securing compliance with

the contested Requirements and payment of all interest,

penalties, fines, fees and expenses in con_ection therewith. Any

such proceeding instituted by Tenant shall be co.=enced as soon

as' is reasonably possible after the issuance of any such

contested matters, or after notice (actual or constructive) to

Tenant if the applicability of such matters to the Premises is

contested, and such proceeding shall be prosecuted to final

adjudication With reasonable dispatch. Notwithstanding the

foregoing, Tenant promptly shall comply with any such

Requirements and compliance shall not be deferred if such

noncompliance shall result in the imminent loss or forfeiture of

the Premises, or anypart thereof or if Landlord shall be in
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danger of being subjecn to civil or criminal liability or penalty

by reason of noncompliance therewith. Landlord shall cooperate

with Tenant in any such contest to such extent as Tenant may

reasonably requesn, it being understood, however, that Landlord

shall not be subject to any liability or the payment of any costs

or expense in connection with any proceeding brought by Tenant.

Section 17.3 Tenant shall no_ cause or create or permit to

exist or occur any condition or event relating to the Premises

which would, with or without notice or passage of time, resu1_ in

an event of default under the Master Lease. Tenant shall perform

all oE Landlord's obligation as _enan_ under _heMas_er Lease

relating to the maintenance and operation o£ the Premises unless,i

in accordance with the terms oZ thl8 Lease,'Landlord is

specifically obligated to perform any such obligation.

Section 17.4 (a) Tenant covenants that neither Tenant, nor

its agents, employees, licensees, contractors, materlalmen,

visitors, Sub_e-_nts, occupants, successors or permlt_¢_} assigns

or any other Person a_ the Prem/ses shall use or permit to be

used Hazardous Materials at or agfecnlng the Premises in any

manner which violates any Environmental Laws (as hereinafter

defined} governing the use, storage, trea_mnt, transportation°

manufacnure, reEinement, handling, producnion or disposal of

Hazardous Materials.

(b) Tenant covenants (i) that Te-_nn shall keep the

Premises or cause the Premises to be kept Eree oE Hazardous

Materials and non cause or permit the Premises _o be used to
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generate, manufacture, refine, transport'; treat, store, handle,

dispose, produce or process Hazardous Materials, except in

compliance with all applicable Environmental Laws, and (ii) that

Tenant shall ensure compliance by all agents, employees,

licensees, contractors, materialmen, visitors, Subtenants,

occupants, successors or permitted assigns or any other Persons

at the Premises with all applicable Environmental Laws in

connection with the Premises, and will ensure that all such

Persons obtain and comply with any and all required approvals,

registrations or permits in connection with the Premises.

(c) Tenant shall, upon the request of the Landlord, conduct

and complete all audits, investigations, studies, samplings and
t

testings relative to Hazardous Materials at "or affecting the

Premises_ and shall promptly forward the results of the foregoing

to Landlord. Landlord shall pay, or reimburse Tenant or cause

Tenant to be reimbursed for, the cost of any such audits,

investigations, studies, samplings and testings, except that

Tenant shall bear such cost if in relation to _ny audits,

investigations, studies, samplings or testings, Te-ant is shown

to have breached _ny of its covenants under Section 17.4(a) or

(d) In the event Tenant does not timely perform any of the

above obligations, Landlord, after reasonable prior notice to

Tenant, may perfom said obligations at the expense of Tenant and

all such costa and expense shall be payable by Tenant to Landlord

as Rental within ten (10) days after demand therefor.
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No_withstanding any of the foregoing provisions of this _ectiQn

17.4 or any provision of Section _7_4(f) or Section 15.3, Tenant

shall not be responsible for, and shall be indemnified by

Landlord for any claims of or liabilities to any Person other

than any of the parties with respect to, any Hazardous Materials

existing on or under the Land as of the date of execution of this

Lease.

(e) As used herein, the following terms shall have _he

following meanings:

(i) "Hazardous Materials" shall mean asbestos, urea

formaldehyde, polychlorinated biphenyls, petroleum products,

flanmmble explosives, radloactivematerials, hazardous or

toxic materials, hazardous or toxic wastes, _hazardous or

toxic substances, or related materials, including, without

limitation, those substances and materlals defined as

"Hazardous Substances" in the Comprehensive Environmental

Response, Compensation and Liabili_yAct of 1980, as amended

(42 U.S.C. Section 9601, e_ seq.), the Hazardous Materials

Transportation Act, as amended (49 U.S.C. Section 1801, eC

seq.), the Resource Conservation and Recovery Act, ae

amended (42 U.S.C. Section 6901, e_ seq.) and in regulations

adopted and publications promulgated purm,ant thereto.

(ii) ,Envlronmental Laws" shall meananyand all

federal, state or local environmental laws, ordinances,

rules, or regulations (whethe= now existing or hereafter

enacted or promulgated), or any other such laws, ordinances,
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rules or regulations off'any u_hergoverzlmentalor

quasi-governmental entity, or any judicial or administrative

interpretations of such laws, ordinances, rules or

regulations, including, without limitation, the federal

statutes, and regulations promulgated pursuant thereto,

described in subparagraph (i) above, and Local Law 76 of

1985 of New YorkCity.

(f) Tenant covenants and agrees, at its sole cost and

expense, to indemnify, protect and save Landlord andMaster

Landlord harmless against and from any and all damages, losses,

fines, settlements, liabilities, obligations, penalties, claims,

litigation, demands, defenses, Judgments, suits, proceedings,

costs, disbursements or expenses o£ any klndor of any nature

whatsoever, known or unknown, contingent or otherwise (including,

without limitation, attorneys' and experts' fees and

disbursements) which may at any time be imposed upon, incurred by

or awarded against Landlord or Master Landlord and arising from

or out of (i) (a) the presence, disposal, release, or threatened

release of any Hazardous Materials which are on, from or

affecting the soil, water, air, vegetation, buildings, personal

property, persons, animals, or otherwise affecting all or any

portion of the Premises; (b) any personal injury(including

wrongful death] or property damage (real or personal) arising out

of or related to such Hazardous Materials; (c] any lawsuit,

brought or threatened, or government order rela_ing to such

Hazardous Materials; and {d) any violation of Environmental Laws,
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or demands of any Governmental Authority, which_arebased upon or

in any way related to such Hazardous Materials,_including,

withou_ limitation, attorney and consulting fees and

disbursements, investigation and laboratory fees, court costs and

litigation expenses; or (ii) the assertion by Tenant of any

defense to its obligations under this Secnion 17.4, including,

without limitation, (a) the costs of removal of any and all

Hazardous Materials from all or any portion of thePremlses or

any surrounding areas, (b) additional costs required to take

necessary precautions to protect against the release of Hazardous

Materials from the Prem/ses into the air, any body of water, any

other public domain or anysurrounding areas, and (c) costs

incurred to comply, in connection with all dr any portion of the

Premises, with all applicable Environmental Laws with respect to

Hazardous Materials.
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ARTICLE 18 _

EQUlP NT

Section 18.1 All Equipment shall be and shall remain the

property of Landlord. Tenant shall not have the right, power or

authority to, and shall not, remove any Equipment from the

Premises without the consent of Landlord, which consent shall not

be unreasonably withheld, provided, however, such consent shall

not be required in connection with repairs, cleaning or other

servicing, or if (subject to Unavoidable Delays) the same is

promptly replaced by Equipment which is at least equal in utility

and value to the Equipment being removed. Notwithstanding the

foregoing, Tenant shall non be required to replace any Equipment

which performed a function which hae beccae obsolete or otherwise

is no longer necessary or deelrable in connection with the use or

operation oE the Premises, unless such failure to replace would

reduce the value of the Premises or would result in a reduced

level of maintenance of the Premises, in which case Tenant shall

be required to install such Equipment as may be necessary to

prevent such reduction in the value of the Premises or in the

level of maintenance.

Section 18.2 Tenant shall keep all Equipment in good order

and repaiEan_ shall replace the same when necessary with items

at least equal in utility andvalue to the Equipment being

replaced.
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ARTICLE 19

DISCHARGE OF LIENS; BONDS

Section 19.1 Subject to the provisions of Section 19.2

hereof, Tenant shall not create or permit to be created any lien,

encumbrance or charge upon the Premises or any part thereof, the

income therefrom or any assets of, or funds appropriated to,

Landlord, and Tenant shall not create any lien, encumbrance or

charge upon the Project Area or any part thereof. Tenant shall

not suffer any other matter or thing whereby the estate, right

and interest of Landlord in the Premises or any part thereof

might be impaired.

Section 19.2 If any mechanic's, laborer's or ma_erialman'm
w

lien (other than a lien arising out of any work performed by

Landlord) at any time shall be filed in violation of the

obligations of Tenant pursu_-t to Section 19.1 against the

Premises or any part thereof or the Project Area or any part

thereof, or if any public improvement lien created or permitted

to be crea_ed by Tenan_ shall be filed agalns_ any assets of, or

funds appropriated to, Lam_lozd, Tenant, within forty-five (45)

days after notice of the filing thereof, shall cause thesame to

be discharged o£ recozd by payment, deposit, bond, order of a

court o£ competent Jurisdiction or otherwise. If Tenant shall

fail to cause such lien to be discharged o£ recoz_ as aforesaid,

within the period aforesaid, and if such lien shall continue for

an addi_ionai ten (10) days after notice by Landlord to Tenant,

then, in addition to any other right or remedy, Landlord may, but
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shall not be obligated _o, discharge_he:same e£ther_by paying •

the amount claimed _o be due or by procuring the discharge of

such lien b7 deposit or by bonding proceedings, and in any such

even_, Landlord shall be entitled, if Landlord so elects, to

compel the prosecution of an action for the foreclosure of such

lien by the lienor and to pay the amount of the Judgment in favor

of the lienor with interest and costs. Any amount so paid by

Landlord, including all reasonable costs and expenses incurred by

Landlord in connecnion _herewith, _ogether with interest thereon

at the Involuntary Rate, from the respective dates of Landlord's

making of the payment or incurring o£ the costs and expenses,

shall constitute Rental and shall be pai4byT_n:_ to Landlord

within ten (I0) days after d_mand. Notwiths_andlng the foregoing

provisions of this Section 19.2, Te-ant shall not be required to

discharge any such lien if Tenan_ is in good faith contesting the

same and has furnished a cash deposit or a security bond or other

such security satisfactory to Landlord in anamount sufficient to

pay such lien with interest and penalties.

Section 19.3 Nothing in this Lease contained shall be

deemed or construed in any way as constituting the consent or

request oZ Landloz_, express or implied, by inference or

otherwise, to any contractor, subcontractor, laborer or

materialmam ZoE the performance of any laboror the furnishing of

any materials for any specific improvement, alteration to or

repair of the Premises or any part _hereof, nor as giving Tenant

any right_ power or authority to contract for or permi_ _he
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rendering of any services or the furnishing of materials that

would give rise to the filing of any lien against Landlord's

interest in the Premises or any part thereof, the Project Area or

any part thereof, or any assets of, or funds appropriated to,

Landlord. Notice is hereby given, and Tenant shall cause all

Construction Agreements to provide, that Landlord shall not he

liable for any work performed or to be performed at the Premises

for Tenant or any Subtenant or for any materials furnished or to

be furnished at the Premises for any of the foregoing, and that

no mechanic's or other lien for such work or materials shall

attach to or affect the estate or interest of Landlord in and to

the Premises or any part thereof, the Project Area or any part

thereof, or _ny assets of, or fundsapproprlated to, Landlord.

Section 19.4 Tenant shall have no power to do any act or

make any contract which may create or be the foundation for any

lien, mortgage or other encumbrance upon the estate or assets of,

or funds appropriated to, Landlord or of any interest of Landlord

in the Premises.
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ARTTCLE20 _,_

NO REPRESENTATIONS 8Y LANDLORD

Section 20.1 Tenan_ acknowledges that Tenant is fully

familiar with the Land, the Project Area, the physical condition

thereof (including, without limitation, the fact that the Land

includes substantial portions of landfill which may present

special difficulties in the design, construction and maintenance

of the Premises and Tenant's Civic Facilities), the Title

Matters, the Zoning Resolution and the Requirements, the Master

Lease, the Master Development Plan, the Settlement Agreement and

the Design Guidelines. Subject to the provisions of

concerning Hazardous Materials, Te-a_t accepts the Land and any
t

improvements on the Land in its existing condition and state of

repair and, except as otherwise expressly set forth in this

Lease, no representations, statements, or warranties, express or

implied, have been made by or on behal£ oS Landlord in respect of

the Land, the Project Area, the status of title thereof, the

physical condition thereof, including, withou_ limitation, the

landfill portions thereof, the zoning or other laws, regulations,

rules and orders applicable hereto, Taxes, or the use that may be

made of the Land. Tenant has relied on no such representations,

statements or warranties. Subject to the provisions of Article

17 concerning _azardous Materials, and the proviso in

21.3, Landlord shall in no event whatsoever be liable for any

latent or patent defects in the Land.
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Section 20.2 Notwlthscanding anything herein contained to

the contrary, Landlord represents that Landlord has a leasehold

interest in the Land subject to the Title Matters and that the

_ster Lease, Design Guidelines, Master Development Plan and

Settlemen_ Agreement have not been amended, modified or

supplemented, except as speciflcally set forth in the definitions

contained in_E/_,.l.
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ARTrCLE ZZ

LANDLORD AND MASTER LANDLORD

NOT LIABLE FOR INJURY OR DAMAGE, ETC.

Section 21.1 Landlord and Master Landlord shall not in any

event whatsoever be liable for any injury or damage to Tenant or

to .any other Person happening on, in or about the Premises and

its appurtenances, nor for any injury or damage to the Premises

or to any property belonging to Ten aMt or to any other Person

which may be caused by any fire or breakage, or by the use,

misuse or abuse of the Premises (including, but not limited to,

any of the co_m_on areas within the Premises, the Public Areas,

Equipment, elevators, hatches, openings, installations,
t

stairways, hallways, or other coHuon facilities), or the streetm

or sidewalk area within the Premises or which may arise from any

other cause whatsoever except to the extent any o£ the foregoing

shall have resulted from the negligence or wrongful act o£

Landlord or Master Lancilord, as the case may he, or their

respective directors, officers, agents, employees or licensees or

from any Hazardous Materials existing on or under the Land as of

the date of execution o£ this Lease; nor shall Landloz_ or Master/

Landlord in any event be liable for the acts or failure to act of

any other tenan_ o£ any premises within the Project Area other

than the Premises, oz of any agent, representative, employee,

contractor or servan_ of such other te_.

Section 21.2 Landlord and Master Landlord shall not be

liable to Tenant or to any other Person for any failure of water
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• supply, gas or electric current, nor for any injurY or damage co

any property of Tenant or of any other Person or to she Premises

caused by or resulting from gasoline, oil, steam, gas,

electricity, earthquake or hurricane, tornado, flood, wind or

similar storms or disturbances, or wa_er, rain or snow which may

leak or flow from _he s_ree_, sewer, gas mains or subsurface area

or from any part of she Premises, or leakage of gasollne or oil

from pipes, appliances, sewer or plumbing works _herein, or from

any other place, nor for interference wi_h light or o_her

incorporeal heredi_amen_8 by anybody, or cause_by any publlc or

quasi-publl¢ work except _o _he extent any of _he foregoing shall

have resulted from the negligence or wrongful act of Landlord or
t

Mas_er Landlord, as the case may be, or their respective

directors, officers, agents, employees or licensees or from any

Hazardous Materials existing on or under _he Land as of the da_e

of execunion of _hle Lease.

Section 21.3 In addition _o _he provisionn of Secnions 21.1

and21.2, in no event shall Landlord or Masse= Landlord be liable

to Tenant or Uoany other Person for any injury or damage _o any

properuy of Te_--t or of any o_her Person or to the Premises,

arising out of any sinking, shlf_ing, movement, subsidence,

failure in loa_-beerlng capacity of, or oUheE_ter or

difficulty related _o, _he soil, or o_ber su=£ace or subsurface

materials, on the Premises or in the_ProJect Area, it being

agreed _hat Tenant shall assume and bear all rlsk of Io88 with

respect thereto; provided _hat Landlord andnot Te_an_ shall be
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maintenance of Landlord's Civic Facilities or _he retaining wall

constr_c_e4 for T._ndlord along the most westerly bou.ad£r_ Of

Battez7 PaE_ City.
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ARTTClE: 2Z

INDEMNI_ZCATZON O_ LANDLORD,

MASTER LANELORE AND OTHERS

Section 22.1 Tenant shall not do, or permit any employee,

agen_ or contractor of Tenant to do, any act or thing upon the

Premises or elsewhere in the Project Area which subjects Landlord

or Master Landlord to any liability or responsibility _or injury

or damage to persons or property, or to any liability by reason

of any vlolacion of law or any other Requirement. Te_-t, to the

fullest extent permitted by law, shall indemnify and save

Landlord, Master Landlord, and the State of New York, and their

agents, directors, officers and employees (collectively, the

•/_&_/f_m'), harmless from and age/net an_ and all

liabilities, suits, obligatlonJ, fines, damages, penalties,

claims, coats, charges and expenses, includlng, wlthoun

limi_atlon, engineers', architects °, and aCtorfleys' fees and

disbursements, which may be imposed upon o= incumred by or

asserted against anF of the Ind_mnlteem by reason of any of the

following occurring during the Term, except to the extent chat

the same shall have been c_tusocl in whole oE in paz_ by the

negligence oz w_ngful act of any of the Indemnlteem:

(a) const_lCClon of the Building or any other work or thing

done in oc on the Premises or any paEC thereof;

(b) any use, non-use, possession, occupation, alCeraclon,

repair, Restoration, condiCion, openclon, maintenance or

managemenC of the Premises or any part thereof or of any street,
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alley, sidewalk, curb, vault, passageway or park or open space or

other space comprislng a part of the Premises or adjacent

thereto, provided such indemnity with regard to any such adjacent

streets, alleys, sidewalks, curbs, vaults, passageways and ocher

space or area is limited to an alteration, repair, condition, or

maintenance of same which Tenant is obllgated to do or perform or

which is otherwise done or performed by or results from use by

Tenant or any agent, contractor, servant or employee of Tenant;

(c) any negllgent or tortloue act or failure to act (or act

which is alleged to be negligent or toz_ioue) within the Project

•Area on the part of Ts_an_ or any agent, contractor, matsrialman,

servant or employee of Te-_nt or anySubtenant;

(d) any accldsn_, injury (includlng death ac any time

resulting therefrom) or damage to any Person or propezty.

occurring in or on the Premises or any part thereof or in, on.or

about any stree_o alley, curb, passagewa F, sldevalE or vault or

other space or area controlled by or an behalf of Tenan: and

adjacent to the Pr_m4se£;

(e) any failure on the pax_ of Ts-an_ to perform or comply

with any of the COveDaDte, a_reeemnte, tezme or condltionm

contained in thSe Leame on its pare to be perforated oE complied

withi

(f) any fleD Or clalmcreatedo= peEm/tted to be created by

Tenant agains_ any assets of, .o= funde appx_:prlatedto, any of

the Indemniteee under the laws of the State of'New York or of any



asserted against any of the rr:denmicees with :especu thereto; or

(g) any tax attributable _o the execution, delivery or

recording of this Lease.

Section 22.2 The obligations of Tenanc u_der _hls

22 shall not be affected in any way by the a_sence in any case of

covering insurance or by _he failure or refusal of any insurance

carrier to perform any obligaClon on its part under insurance

policies affecting the Premises.

Section 22.3 If any claim, action or proceeding is made or

brough_ againsC any of the IndemniCees hy reason of any event for

which Tenanc has agreed to indemnify Che Indem_Lcees in
%

Secnion 2_1, then Tenanc shall resist or deTend such claim,

action or proceeding (in such Indemnicee's name, if necessary) by

_he attorneys for Tenant's insurance carrleE (If such claim,

action or proceeding is covered by insurance maincalned by

Tenant] or (in all ocher Instances) by such aC_orneys as Tenant

shall select and Landlo_ sha11 approve, which approval s_all not

be unreasonably withheld. I= such even_, Te-m-q shall control

all decisions in respect of the litigation and secClemenc of such

claims. No_wi_hstandlng the foregoing, Landlo_ may aC its own
/

cost engage its own attorneys experienced in matters of the _ype

in quesCi_ CO asslsC in its defense. The i:u|u_Iflcacion

obligaclons imposed upon Tenant under gec_Lon 22.1 shall nou

apply Co any seC_lemenZ sepanCely agreed Co by Landlo_ wiChouC

Tenanc's consen_o nor if Landlor_ recalns ic8 own attorneys and



such retention will materially impair or materially diminish _

Tenant's insurance coverage and Landlord has been so advised in

writing by Tenant's insurer.

Section 22.4 Zn addition to the provisions of

22.1, 22.2 and _I, Tenant shall pay all costs incurred by

Landlord in connection with the operation, maintenance, repair,

restoration and provision of security _or the s_reets, alleys,

sidewalks, passageways, open spaces and mapped public parkland

adJacen_ to the Premises which may result or arise from Tenant's

use of, or injury or damage to, the Premises, such streets,

alleys, sidewalks, passageways, open spaces and mapped public

parkland or from any failure of Tenant _o n_eet i_s obligations
%

under this Lease.

Section 22.5 The provlslong of this _ sl_all

survive _he Expiration Da_e with respece _o actions or the

failure _o _ake any ac_ionm or any other ma_sr arising prior to

the Expiration Date.
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ARTZCLE ZZ.

_ZGHT C7 __S_ECT_CN, ETC.

Section 23.1 Tenant shall permit Landlord and its agents or

represen_acives to enter the Premises a_ all reasonable cimes and

upon reasonable notice (except: in cases of emergency, in which

event Landlord shall reasonably ac:empt: co noclfy Tenanc prior _o

such entry) for the purpose of (a) inspect:ins _he same, (b)

det:ermining whether or noC Tenant is in compliance wich its

obligations hereunder, and (c) making any necessary repairs co

the Premises and performing any work therein chac may be

necessary by reason of Tenanc's failure t:omake any such repairs

or perform any such work, provided Chat:, excepC in any' emergency,

Landlord shall have given Tenann noClce sp_oifylng such repairs

or work and Tenant shall have failed Co make such repairs or co

do such work wichln chircy (30) days after Che giving of such

noclce (subject Co Unavoidable Delays), or if such repairs or

such work c_-noC reasonably be completed during such chlrcy (30)

day period, co have commenced an_ be diligently pursuing Che same

(eubJect co Unavoidable Delays).

Section 23.2 No_hing in this _ or elsewhere in

chis Lease shall imply any dut:y upon the par_ oE Landlord co do

any worm required Co be performed by Te_--C hereunder and

perfozmance o£ any such work by Landlord shall not constitute a

waiver of Te--nC's default in failing co perform the same.

Landlord, during Che progress of any such worM, may keep and

score aC the Prom'tses all necessary macerials, tools, supplies
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and equipmenu. Landlord shall noc be liable for inconvenience,

annoyance, disturbance, or other damage of Tenant or any

Subtenant by reason of making such repairs or the performance of

any such work, or on account of bringing materlals, _ocls,

supplies and equipment into the Premises during _he course

thereof and _he obllgations oE Tenant under _hle Lease shall not

be affected thereby. To _he extent _ha_ Landlord under_akes such

work o= repairs, such work or repairs shall be con_nenced and

completed in a good and workmanlike manner, and wi_h reasonable

diligence, su_JecU _o Unavoidable Delays, and in such a manner as

not to unreasonably interfere with the use o£ the Premises in

accordance with this Lease.
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LANDLORD'S R_GHT TU FERF_RM _'S COVENANTS

Section 24.1 If Tenant ac an), time shall be in Default,

after notice thereof and after applicable grace periods, if any,

provided under this Lease for TenanC Co cure or co.hence to cure

same, Landlord, without waiving or releasing Tenant from any

obligation of Tenant contained in _his Lease, my (buc shall be

under no obligation co) perform such obligacion on Tenant's

behalf.

Section 24.2 All reasonable sums paid by Landlord and all

reasonable costs and expenses incurred by Landlord in connection

with ice performance of any obllgacion, pursuanc co _L_._d_,

cogecher with interest thereon aC Che Invol_cary Race from the

respecclve daces of Landlord Os making of each such payment or

incurring of each such sum, cost, expense, charge, paymenc or

deposit until _he dace of actual repayment co Landlord, shall be

paid by Tenant co Landlord wich_n ten (i0} days after demand.
t

Any paymen_ or performance by Landlord pursuant co Seczion 24.1

shall noC be nor be deemed Co be a waiver 0f any breach or

default of Tenant wlCh respect cheeses or of che right of

Landlo_l to termlnaCe Chls Lease, insCltute summary proceedings

or cake such o_heE action as ray be pszm/sslble hereunder if an

Event of Default by Tenant shall have occuzTed. Landlord shall

noc be limlced in the proof of any dawages which Landlord may

claim against Tenant arlslng out of or by reason of Tenant's

failure co provide and keep insurance in force am aforesaid co

oa/v_/_olo_vout]m.o13 Art::i cl • 24 - 1



_he amount of _he insurance premium or prentlums not _aid, but

Landlord also shall be entitled to recover, as damages for such

breach, the uninsured amount of any loss and damage and the

reasonable costs and expenses of suit, including, wi_hou_

limi_acion, reasonable a_orneys' fees and disbursements,

suffered or incurred by reason of damage _o or destruction of the

Premises.
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ARTICLE ZL.,_

NO A_A*_S*_"* O? _RENTAL

There shall be no abatement, diminution or reduction of or

offset, counterclaim or ¢redlt agalns_ Rental payable by Tenant

hereunder or of the other obligations oS Tenant hereunder under

any circumstances, except as otherwLse speclfically provided is

this Lease.
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ARTICLE 26

PERMI_FED USE; NO UNLAWFUL OCCUPANCY

Section 26.1 Subject to the provisions of law and this

Lease, Tenant shall continuously and wichout interruption

throughout the Term (a) use, occupy and operate the Premises for

the Museum Uses only and for no other use or purpose, in

compliance at all times with the requirements and/or limitations

of the First Amendmen_ _o the Constitution of the United Sta_es

and any o_her provisions of federal or scaCe law Chat' are

applicable from time _o time, (b) take all reasonable measures in

every proper manner to maintain, promote and increase the use of

:he Building by _he general publlc, and (c)'perm/c access co the

Building by' the general public for Museum Uses aC least during an

average of six (6) hours per day for no less than two hundred

forty [240) days each calendar year, in actor:ante with a

schedule _hac Tenant s_zll establish in advance of each calendar

year and provide to Landlo:4, no less t_=- (30) days before the

scar_ of the calendar yea_, foe Landlord's review and

information. Tenanc shall noC aC any time require any person co

observe oE conform to the lawo or cuscomm o£ any religion or

den_naClon aB a coDdltlon to the admission Co, or use or

enJOymen_ o£, the PEemlses, includlng, wlChouc limitation, any

facilities located wlChln the auildlng.

Section 26.2 Tenan_ shall not a_ any time use oE occupy che

Premises or any part: thereof, nor aC any time permlC or suffer

the Premises or any paz_c the=sol Uo be used oE occupied (i]fo:
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sectarian instruction., a_. a_pl_',-:oE.,.c_l_:. _h_,:::: or, ,_..

primarily in ccnnecCio_ wi_ any par_ of a program of a school or

depar_ent of divinity of any religious denomination, (ii) for

any public or private, group or individual, prayer in or upon _he

Premises organized, sponsored, coordinated or supervised by or on

behalf of Tenant, and no portion of the Premises shall ac any

time be designated as a place for any such prayer, (iii) for any

unlawful or illegal business, use or purpose, or in such manner

as Co constitute a nuisance of any kind (public or private) or

that Landlord, in its reasonable Judgment, deem offensive by

reason of odors, fumes, dust, smoke, noise or other pollution,

(iv) for any purpose or in any way in vlolacion of the

Certificates of Occupancy or of any goverm_ental laws,

ordin_-cee, requirements, o_erl; _irecClono, rules or

regulations, or which may make void or voidable any insurance

_hen i_ force on the Premises, or (v) wlthouC Lanctlo_es consent,

for any use which requires a variance, walveE oE special perm/C

under the Zoning Reeoluclon of New York City as then in effect.

Immedlacely upon the discovery of any such unpermlcce_, unlawful,

illegal or excEa haza_o use, Te,mmC sha/l by written notice

inform _o_ a_d Tenant shall take all nscessary actions,

legal and equlta_le, Co cca_el the d_oconClnuance of such use.

If foe any reasozL TenaaC shall fall tO Cake such actions, az_

such failure shall conClnue for chivy (30) days afCeE notice

from Landlord tO Te--_C, _o_ is hereby irrevocably

authorized to cake all such acCionm in Tena_C'S name and on
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Tenant's behalf, Tenant hereby appoinclng Lan_ as Tenant's _

attorney-in-fact coupled with an interest for all such purposes.

All reasonable sums paid by Landlord and all reasonable costs and

expenses incurred by Landlord acting pursuant to she i_ediately

preceding sentence (including, but not limited to, reasonable

attorneys t fees and disbursements), together wi_h interest

thereon at the Involuntary Rate from the respective dates of

Landlord's making of each such payment or incurring of each such

cost, expense or charge until the dace of receipc of repayment by

Landlord, shall be paid by Te-_-C Co Landlord within ten (10)

days after demand and shall constitute Rental u_deE _hls Lease.

Section 26.3 Te_a_C shall noC knovlngly suffer or pernLtn
I

_he Premises or any p0=cion thereof Co be used by the public in

such manner as _tigh_ reasonably .Ce_ Co J4=pair title Co _he

Premises or any portion thereof, or in such ,_--er as might

reaso_a_hly make poselble a cla_Jn o¢ clalnm of adverse usage or

adverse possession by the public, as such, or of implied

dedication of the Premises or any portion t:hereof.

Section 26.4 Te_-¢ s_all came all such actions am Landlord

is required Co cake in connecCi_1 with the use and occupancy of

She Premises undew _he Cernz of _he MaeteE Lease, Landlo_ shall

per_o_n all obllga_ions of ta_"_.C under the MasCot Lease other

than those whicJl are the obllga¢ion of Te.--_ under chls Lease.

Section 26.5 Tenant shall be pezw/cced co promulgate and

enforce, rules and regulationm with respect to the use, occupancy

and operation of the Pr*m4se8 provided ChaC such rules and
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conditions, agreements, and p_cvislons of this Lease, includin_,

without limitation, the terms and provisions oE this _J___.
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ARTICLE 27

EVENTS OF DEFAULT; CONDITTONAL LII_ITATION$,

REMEDIES, ETC.

Section 27.1 Each of the following events shall be an

"Evenu of Default" hereunder:

(a) if Tenant shall fail to pay any item of Rental, or any

part thereof, when the same shall become due and payable and such

failure shall continue for one hundred eighty (180) days after

notice from Landlord to Tenant;

(b) if (i) ConlnencemenC of ConsCru¢Clon shall noC have

occurred on or before the Construction Conlnencemen_ DaCe (subject

to Unavoidable Delays) and such failure shall continue for nLneCy

(90) days after notice from Landlord Co Ten_=; oE (il)

Substantial C_lec2on of the Suildlng shall noC have occurred

before the Scheduled Ccmple_ion DaCe and such failure shall

continue for nlneCy (90) days after notice from Landlo_ _o

Tenant; or (lii) the date of C_mpleelon of the Building shall not

have occurred on or before (subject co Unavo1_-_le Delays)

thlrty-slx (36) mon_ after Su_stancial CompZeclon of the

Building, and much failure shall conzlnue for thlr_y (30) days

after noClce from Landlord Co Te-s-_ or (Iv) if Tenanz shall fall

to make any poz_CtoG 0£ the In_eri_ Tenan_ Depoei_ as and when

required by 9eeeLon 12.1 ta), and much fa$1u_e shall continue for

ninety (90} dayll after notice fr_ Land10rd Co Te-*-t or (v) if

Te_nC shall fall Co make any of the Deferred Tenant Deposits as

and when required by Section 12.1 (al or shall fall to make any
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uaher deposit as requi_'e_-unde_.,:_ge_c_rr ZZ_2!(cT":az_ sl_ch,failu_- '

shall continue for ninety (90) days after notice from Landlord to

Tenant cr (vi) if Tenan_ shall fail co make the Initial Tenant:

Deposi_ withinAthir_ y (30] days after _he da_e of execution of _v

this Lease and such failure shall continue for ten (!0)days /4,

after notice from Landlord to Tenant;

(c) if Tenant shall fail to observe or perform one or more

of _he other terms, conditions, covenants or agreements contained

i_ this Lease, including, without limitation, any of Tenant's

obligations under the provisions of _ of _his Lease

(other than the obligations referred to in the preceding Section

_. and such failure shall continue for a period of thirty
I

(30) days after notice _hereof by Landlord _o"Te-_.t specifying

such failure, unless such failure requires work to be performed,

acts to be done, or conditions to he removed which c_._ot by

their rmture or because of Unavoidable Delays reaso-a_ly be

performed, done or rJm_ved, as the case may _e. within such

thiruy (30) day period, in which case no Even¢ o£ Default shall

be deemed to exlsn as long as T_.a_._ shall have commenced curing

:he same, Su_JecU to Unavoidable Delays. within such _hirty (30)

day period and shall, suhJec_ _o Unavoidable Delays, diligen=ly

and conUinuously prosecute the same. to comple_ien;

(d] to the ex_en_ pezmitned by law, if Te-an_ shall make an

assignmen_ for the benefi_ of creditors;

(e) to _he ex_en_ permitted by law. if Te_.._ shall file a

voluntar7 petition under Title ii of the United States Code or if
.o



such petition is filed against it, and an order for relief is

entered, or if Tenant shall file any petition or answer seeking,

consenting to or acquiescing in any reorganization, arrangement,

composition, other present or future applicable federal, state or

other statute or law, or shall seek or consent to or acquiesce in

or suffer the appointment of any trustee, receiver, custodian,

assignee, sequestrator, liquidator or other similar official of

Tenant, or of all or any substantial part of its properties or of

the Premises or any interest therein of Ten_-_, or if Te-__t

shall take any corporate action in furtherance of any action

described in Sections 27.1 (d) OE 27.1{e)$

(f) to _he extent permiCCed by law, iZ within nine_y (90)

days after the conlnencement of any proceeding against Tenant

seeklng any reoz_anlzatlon, arrangement, ccmpomltion,

readjustment, liqulda_lom, dissolution or .similar relief under

the present or any future federal bankruptcy code or any other

present o: future applicable federal, state oE o_hez s_atu_e or

law, such proceeding shall not have been dismissed, or if, within

ninety (90) days after _he appoin_awnt, wir/_ut the consen= or

acquiescence of Tenant, o_ any trustee, recelvez, cuszodlan,

assignee, 8_estral:oz', liqulda_O_ or other s4m41aE official of

Tenant oz of all oz' any substantial paz_ of i_8 propezzles or of

the Premises oz any inCeremC therein o£ Tenane, such appoin_nen_

Shall noU have been vaca=ed or s_ayed on appeal or othezwlse, or

if, within thirty (30) days af_eur the expiration of any such

s_ay, such appointment shall not have Deem vacazed;
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(h) if Uhls Lease or the estate of Tenant hereunder shall

be assigned, subleased, transferred, mortgaged or encumbered, or

there shall be a Transfer, without Landlord's approval or wlthou_

compliance with the provisions of this Lease applicable thereto;

(i) if a levy under execution or attachment shall be made

against the Premises and such execution or attachment shall sou

be vacated or removed by cour_ order, bonding or otherwise within

a period of ninety (90) days;

(J) if Tenant shall at any time fall to maintain its

corporate existence in good standing and such failure shall

continue for thirty (30) days after n0_ics therso£ from Landlorcb
%

or any governmental agency to Te-_n_;

(k) if there shall be an Even= oZ Defauln an pEovideci in

(i) if Ten--t, 8ubJece _o Unavoldable Dela_l, shall fall to

operate contlnuously and vlthout interruption or cause _o be

operated, continuously and _rL_houe in_ezTup_ion the Premises for

Museum Uses fr_ the date of Substantial Ccmple_ion o£ _he

Building tO _ Inoludin_ the Ex_iratlon Date in acco_lan¢e wi_h

_he provisions o£ rJrLs Lease and suc_ failure shall continue for

thirty (30} days after noclce thereo£ from Landlord to Ten__-Z; or

(m) iZ foe any reason (oche: c_ by reason oZ a change in

law of general application where2_r Te-a-C as veXl an all ocher

institutions sim21aE tO Te_L_ no longer¢/ualify fo_." exempCion

from inc_ tax) Te_an_ shall cease tO qualify for ex,.T_ion from
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income tax as an organization described in Section 501(c)(3) of

the Internal Revenue Code (or any statute in lieu thereof)or

shall become a "private foundation, wichin she meaning of Section

509 of said Code (or statute in lleu _hereof).

Section 27.2 If an gvenc of Default shall occur0 Landlord

may elecU to proceed by approprlaUe Judicial proceedings, either

a_ law or in equity, to enforce performance or observance by

Tenant of the applicable provisions of this Lease and/or Co

recover damages for breach thereof.

Section 27.3

(a) This Lease and all rights of Tenant under thls Lease

shall expire and termlnace iZ any Event o£ Default- (1)
t

described in _ec_i_n 27.I(d1, (el, (f), (hi,' (ii, _._, (k), (11

or JaL shall occur; or (li) described in geeclon 27.1 (a), I_I,

1_1, or lgl shall occur and Landlord, at any tame thereafter, aC

its option, gives nocice co Tews-t seating chat this Lease and

_he Ter_t shall expire and cezminaCe on cam. dace specified in such

notice, which dace shall be not les_ _ha. three (3) days after

thegiving of such notice. Suc_ expiration and cezminaCion

pursuant co the pz-ecealag sentence shall be effective as of the

dace on vbAc_ C_o Zvent of Default described in clause (t) above

occurred or che dace specigied An che notice given pursuant co

clause (i£) above, as Ohm case may be, am if such dace were the

date herein de_inicely _ixed _or Chad expiration o£ the Term and

Tenant immediately shall quic and euz_ende_ the Premises.

Anything concained herein to the contrary n_cwi_hmcandAng, if
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such CerminaC ion shall _he::s_ye_hT:_ _af/-_ any/c_:_ having

jurisdiction over any proceeding descrlbed in Section 27.1(e) or

(f), or b7 any Requirement, then, following the expiration of any

such stay, or if the trustee appointed in any such proceeding,

Tenant or Tenan_ as debCor-in-possesslon shall fall to assume

Tenant's obligations under this Lease within the period

prescribed therefor by law or wlchin the one hundred twenty (120)

days after entry of the order for relief or as may be allowed by

the courC, or if said Cruscee, Tenan_ or Tenan_ as

deb_or-in-possesslon shall rail _0 provide adequate protection of

Landlord's right, title and interest in and to the Eremises or.

adequate assurance of _he cc_plece and continuous future

perfor.m.ce of Te-=,_'m obllgaCions under chl8 Lease as provide_

in Section 27.1S hereof, Landlord, Co the ex_enc perm/_ced by law

or by leave of the court having Jurisdiction over such

proceeding, shall have the righe, aC i_e election, co terminate

this Lease on Can (10) days notice Co Te,a-C,: Tenant as

dabCor-in-poeseselon o= said trustee and upon the expiration of

said can (10) day period C.hie Lease 8_Lall cease and expire as

aforesaid and Tenant, Te-_-c as dabCor-ln-pomseeslon and/or

urus_ee shall imatdJACely quit and surrender the Premises as

aforekaid.

(b} I£ an _ven_ o£ Default dee_Ibed in geeelon 27.I (al

shall occur, oE Chls Lease shall be term.inat:ed am provided in

_ec_ion 27.3 _a_, Landlord, withou_ notice, may re-enter and

repossess the Pro_tees using such force foe chat purpose as may
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be necessary without being liable ZO indlc_menz, prosecution or

damages therefor and may dispossess Tenant by summary proceedings

or otherwise.

Section 27.4 If this Lease shall be terminated as provided

in Section 27.3 (a) or Tenant shall be dispossessed by surgery

proceedings or ocherwlse as provided in Section 27.3(b) hereof:

(a) Tenant shall pay to Landlord all Rental payable by

Tenant under this Lease to the date upon which Zhls Lease and the

Term shall have expired and come to an end oE co the .dace of

re'entry upon the Premises by Landlord, as the case may be;

(b) Landlord may complete all construction required to be

performed by Tenant hereunder, may .pay all costa of such

construction required to be paid and remaining unpaid by Te-_-C,:

and may repair and alter the Prem/sem in such m--eE am Landlord

may deem necessary oE a_rleable (and may apply co the foregoing

any amounts then remaining in the TruSt Account and all funds, if

any, then held by Oepoeitorlr purm_,s,t to _ i, i, 9, 10, or

14), wiChaut rellevi=g Tenant o£ any liability under chls Lease

or otherwise aZZectlng any suc_ llabillty, a_I/or let or relet

the Premises or any pal_8 thereof foe _le whole or any Pa_c of

the remainder of the Term or for a longer period, in Landlo_'s

name or a8 agent of TJ--_C, and ouc oZ any rent and ocher sums

collected o= received am a result o£ such relettlng Landlord

shall: (i) first, Pay to iCseIZ the. reaso-=hle cost and expense

of terminating chim Lease, re-entering, retaking, repossessing,

completing construction and repairing or altering che premises,
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or any parU _hereoZ, anct_:_e': cas_ an_,__i:of! I__: a_T

persons and property therefrom, i=c!uding in such costs,

brokerage commissions, legal expenses and reasonable attorneys,

fees and disbursements, (ii) second, pay _o i_self _he reasonable

cost and expense suscalned in securing any new tenants and ocher

occupants, including in such costs, brokerage conmisslons, legal

expenses and reasonable attorneys' fees and dlsbursemencs and

other expenses of preparing _he Premises for releCcing, and, if

Landlord shall maintain and operate the Prentlses, the reasonable

cost and expense of operaCing and malncalnlng the Prem/ses, and

(ill) _hird, pay to itself any balance re_alnlng on account of

the liability of Tenant to Landlord; Landlord in no way shall be"

responsible or liable foe any failure co rele_ Chs Premises or

any paru thereof, o= for any failure co collect any renC due on

any such releCCing, and no such failure Co releC or Co collect

rent shall operate to relieve Tenant o£ any liability under _his

Lease or co otherwise affect any SUCh llabillt y.

Section 27.5 _o tezmlnatlon of thlm Lease purSUant _o

Secnion 27.3 (a) or taklng possession oE oE relettlng the

Premises, oE any par_ thereof, pursuant to gecelone 27.3(b) and

27.4(b), shall relieve Temmc o£ its llabilltlem and obllgacions

hereunder, alJ. of which shall survive SUch expiration,

cermlnation, repossession or relettlng.

Section 27.6 Ta the expert= no_ prohibited bY law, Te-_-t

hereby walves and releases all rlghts now oE hereafter conferred

bY s_atute or otherwise which would have the effe¢_ of limiting
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or modifying any of the provisions of this _. Tenan=

shall execute, acknowledge and deliver any instruments which

Landlord may request, whether before or after the occurrence of

an Even: of Defaul:, evidencing such waiver or release.

Sec:ion 27.7 Suit or suits for _he recovery of damages, or

for a sum equal to any installment or installments of Rental

payable hereunder, may be brought by Landlord from time co time

a_ Landlord's election, and nothing herein contained shall be

deemed to require Landlord to await the date whereon this Lease

or the Term would have expired had there been no Event of Defaul=

by Te-a-= ___-dterm/nation.

Section 27.8 Nochlng contalnedin =h_8 LK_ shaXl

limit or prejudice =he rlghC of Landlord to prove and obtain as

liquidated damages in any bankruptcy, insolvency, receivership,

reorganlzaclon o= dlssolu_ion proceeding am amount equal co the

maximum allowed by stature oz rule of law governing such

proceeding and in effec_ aC =he time when suc_ damages are Co be

proved, whether oE no_ suc_ amount shall be greaCez t_a-, equal

to or less _han the amount of =he damages referred I:o in any of

the preceding 8ec_£ozw of this AE_JL.2_.

Section 27.9 No receipt of mon_ W Landlord fz'cm Tenant

after the termination of this Lease, o= after =he giving of any

notice of the termination of Cb/s Lease (unless auch receipt

cures the Event of Default which was the _usim for the notice),

shall reinstate, continue oc errand the Term or affect any notice

theretofore given Co Tenant, or operate am a waive=: of the right
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hereunder or thereafter:falI/=g d_; or operate as a waiver of

the right of Landlord to recover possession of the Premises by

proper remedy, except as herein otherwise expressly provided, it

being agreed that after the service of notice to terminate this

Lease or _he conm_encement of any suit or sunw_ry proceedings, or

after a final order of Judgmen_ for the possession of the

Premises, Landlord may demand, receive and collect any moneys due

or thereafter falllng due without in any manner affecting such

notice, proceeding, order, suit or Judgment, all such moneys

collected being deemed payments on accaunt of the use and

operation of the Premises or, at the election of Landlord, on

accoun_ of Te-_-_' s liability hereunder.

Section 27.10 Except as otherwise expresslF provided herein

or as prohibited by applicable law, Tena,t hereby expressly

waives the service of an F notice of intention to re-enter

provided for in any statute, or of the institution of legal

proceedings to that end. and Testa-t. for and on behalf of i_self

and ali persons claiming througia or under Tenant, also waives any

and all righC of redemption provided bY allylaw oz" statute now in

force or hereafter enacted oE otherwise, oE re-entry or

repossession o_ to restore the opera_ion of this Lease in case

Tenant shall be dls1_ssessed ]_y a JudgmenU or by warrant of any

court or Judge or in case of re-entry or repossession by Landlord

or in case of any expiration or ter_ination of this Lease, and

Landlord and Te-_nt waive and shall waive trial by Jury in an7



action, proceeding or counterclaim brought by either of the

parties hereto against the other on any matter whatsoever arising

out of or in any way connected with this Lease, the relationship

of Landlord and Tenant, Tenant's use or occupancy of the

Premises, or any claim of injury or damage. The terms "'enter,"

,_," "_" or "F_;_3[," as used in this Lease are not

restricted to their technical legal meaning.

Section 27.11 No failure by Landlord or _-y prior Landlord

to insist upon the strict performance of any cove-_-t, agreement,

tem or conctLtlon of this Lease oE to exercise any rlghC or

remedy consequenc upon a breach thereof, and no acceptance of

full or partial Rental during the conClnuancp o£ any such breach,

shall constitute a waiver of any suc_ breach oE of such covenanE,

agreement, teem or condition. No covm__=-_, agreement, term or

condition of this Leaee to be performe_ oE complied with My

TenanC, and no breach thereof, shall be walved, alcereKi or

modified except blr a written iu_Eumen_ execuCed h_ Landlord. No

waiver of any breach shall affe¢_ oE alCeE thAe Lease, huU each

and every cove---C, agreement, te_ and co=_LiCiom of this Lease

shall continue in full force and eff_ vi_h rebec to any other

uhen exisC:l, ng oz" subsequen_ bEear2_ _heEeo£.

SecCio= 27.12 In _he event of any brear_ or mhzeatened

breach by To_L_C Of any of tb41 C_vO_I_CI, agEee_enCl, te_ and

condiCions contained in _hle Lease, _oz_ shall be en_itle_ to

enjoin suc_ breach or th_eacened breach and s_all have uhe righU

_o invoke any righte and reme._lee allowed ac law oE in equity or
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by statute or otherwise as _ha_gJz_r_o_-y;._ry,_rocee_Lngw,...

and other :emedles were not provided for in this Lease. To the

extent permitted by any Requirement, Tenant waives any

requirement for the posting of bonds or other security on any

such action.

Section 27.13 Tenant shall pay to Landlord all costs and

expenses, including, without limitation, reasonable attorneys'

fees and disbursements, incurred by Landlord in any action or

proceeding to which Landlord may be made a party by reason of any

act or omission of Tenant. All of the sums paid or obligations

incurred by Landlord as aforesaid, with interes_ at the

Involuntary Rate, shall be paid by Tenant to. Landlord within

thirty (30) days after de_and byLandlord.

Section 27.14 IZ an order for relief is entered or if a

stay of proceeding or other acts becomes effective in favor of

Tenant or Tenant's interest in thl8 Lease in any proceeding which

is consented by or against Tenant under the present or any future

Federal banV,_uptcy code or any other present or future applicable

Federal, State oE other statute or law, Landlord shall be

entltled to invoke any and all rights and remedies available to

it under such b--_upCcy code, statute, law or this Lease,

including, without limltation, such rights and remedies as may be

necessary eo adequately assure _he cc=_leteand continuous future

performance of Tena"t'S obllgatioas under this Lease. Adequate

protection of Landlord's right, title and interest in and _o _he

Premlses, and adequate assurance of the complete and continuous
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future performance of Tenant's obligaCions under _his Lease.

shall include, without limi_acion. _he Eollowing requiremencs:

(a) that Tenant shall comply with all o5 its obligations

under _his Lease;

(b) chat Tenant shall pay _o Landlordo on _he firs_ (1st)

day of each month occurring subsequent co _he entry of such

order, or on the effecclve date of such stay. a sum equal to the

azaouaU by which che Premises diminished in value during _he

immediately preceding monthly period, but. in no event, an amount

which is less chan _he aggregate Rental payable for such period;

(c) _hac Ten--C shall conClnue Co use _he Premises in the

manner required by chis Lease;
"B

(d) tha: Landlord shall be pend, cted co supeEvlse the

perZo _r,_ncs o£ Tenant's obligatlona under this Lease;

(e) that T_---t shall hire. at its sole COSt and expense.

such security personnel as _aF be necessary to insure the

adequate procecClon and security o£ _he Premises;

(f) chat Tenant shall pay Co Lanclloz_ wi_hi_ thi_cy (30)

days after entry of such oz_er or the effective dace of such

stay, as paxCial adequatQ, pr0Cection against CuCu_e d_minucion in

value o£ C/_ p_see and adequate assurance o_ che ccenplece and

continuous _ucuze performance of T,,-a-C's c_ligaCionJ unde_ chis

Lease, a se_u_ty deposit as may be req_Lred by law or ordered by

che court;

(g) chat Temant ham and will continue to ha_ unencun_ered

assets after the payment of all Secured obligatlonJ and
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administrative ex_ensee._::ass_z_.i,_i,_,and_clE_'._hI._s_Ef£c£e_funds _.

will De available =o fulfill the obligations of Tenant under :his

Lease;

(h) chat Landlord be granted a security interes= acceptable

co Landlord in property of Tenant, other than propercy of any of

TenanU's officers, directors, shareholders, employees or

partners, to secure the performance of Tenant's obligations under

this Lease;

(i) than if TenanC's trustee, Ten_-= or Tenant as

debtor-in-possession assumes =his Lease and proposes =o assign

the same (pursuanC to Title 11 U.$.C. § 365, as the same may be

amended) to any Person who shall have made a bona fide offer to

accept an assignment of this Lease on _ermJ'acceptable to the

Crustee, Tenant or Te_=nt as debtoE-in-possesglon, =hen notice of

such propose¢lasslgnment, setClng fo_h (i) =hen am• and address

of such Person, (ii) all of the ter_ul and condltions of such

offer, and (lii] the adequace assurance Co be provided Landlord

=o assure such Person's fu=ure perfor-_-ceundsE the Lease,

including, without llmICatlon, =he assurances referred to in

TiCle I% U.S.C. | 36S(h)(3) (as the same may be amended), shall

be given to Landlo_by the trustee, Tenant or Te---t as

debtor-in-possesslonnolacer chart twenty (20) days after recelpC

by the trustee, Tenant or Tenant as debtow-ln-posgesslon of such

offer, but in any event no later chart ten (10) days prior to _he

dace =hat the trustee, Tenant or Tenant as debtor-in-possession

shall make appllcaclon co a court of competent Jurlsdiccion for
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authoriuy and approval to enter into such assignment and

assumption, and Landlord shall thereupon have the prior right and

opuion, to be exercised by notice to the _rus_ee given a_ any

time prior _o _he effective date of such prop6sed assignment, to

accept an assignment of Chls Lease upon the same terms and

conditions and for the same consideraCion, if any, as the bona

fide offer made by such Person, less any brokerage commissions

which may be payable ouc of the consideration Co be paid by such

Person for Che assignment of this Lease.

Section 27.15 Each right and remedy o£ Landlord provided

for in _hls Lease shall be cunnllative and shall be in addition to

every other right or remedy provided for-in this Lease or nov or

hereafter existing aC law or in equity or bl_ statute or

otherwise, and the exercise or beglnning o£ the exerciae by

Landlord of any one or more of the rights or remedies provided

for in this Lease or nov or hereafter existing at law or in

equity or by statute or by other Requirement shall not preclude

the simultaneous or later exercise bF Landlord of any or all

ocher rights o= remedies provided for in Chis Lease or nov or

hereafter exleClng aC law or :In equltT or by stature o= by other

RequA=emen_ °
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_OTrCE_

Section 28.1 Whenever it is provided in this Lease that a

notice, demand, request, consent, approval or other co_.unica_ion

shall or may be given to or served upon either of the parties by

the other, and whenever either of the parties shall desire to

give or serve upon the other any notice, demand, request,

consent, approval, or other conm_unlcation with respect hereto or

the Premises, each such notice, demand, request, consent,

approval, or other con_nlcation shall be in wr_tlng and, any law

or statute to the contrary notwithstanding, shall be effective

for any purpose if given or served as follows:
Bt

(a) if by Landlord, by delivery or bymaillng the same to

Te-anu by reglstered or certlfledmail, postage prepaid, return

receip_ requested, addressed to TenanZ a_ 342 Madison Avenue, New

York, New York, Attention: Co-Chalrmen, with a copy thereof to

Mesers. Weil, Gotshal &b_-ges, 767 ¥iZ_h Avenue, New York, New

York 10153, Attention: J. Philip Rosen, Esq., or to such other

address(es) and attorneys as Te---_ may fr_ time to time

designate by no_ice given to Landlord as aforesald; and

(b) iZ by Tenane, by delivering or by mailing the same to

Landlo_ by registered or certified mail, postage prepaid, return

receipt requested, addressed to Landlord at One World Fin_-clal

Center, New York, New York 10281, Attn: President, or to such

other address as Landlord may from tlme to time designate by

notice given to Te-,-_ as aEoresaid (with a copy, given in the
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manner provided above, addressed to the attention of Landlcrdis

General Counsel, at: the address set forth above or at such o_her

address as Landlord may from time to time designate by notice to

Tenant as aforesaid).

Section 28.2 Every notice, demand, request, consent:,

approval, or other conmmmlcat:ion hereunder shall be deemed to

have been given or served when delivered, or if mailed, four (4)

8usiness Days after the dace that: the same shall have been

deposited in the United Stat:es malls, postage prepaid, in the

manner aforesaid (except that: a notice deslgnat:ing the name or

address of a person to whom any not:ice DE .thee co,_,AnlcaCion, or

copy thereof, shall be sent shall be deemed Co have been given
%t

when same is received).
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AErZCZE _Z_

CONSTRUCTION AND M_CE OF TEE CI'VZC FACILITIES

Section 29.1

(a) The _erm "Civic Facilltiem" shall mean the following

improvements in the Project Area:

(i) Electrical, gas and telephone mains;

(ii) wa_er mains;

(iii) Sanitary and score sewers;

(iv) Fire hydrants and Emergency Response Service

("ERS'] conduits and boxes;

(v) Street lighting (conduit, cable, poles, fixtures

and connecclons) ;

(vi) Streets;

(vii) Curbs;

(viii) Temporary concrete sldewalks;

(ix) Permanent sidewalks, including cobble scrip and

paving;

• (x) Landscaped esplanade, including appurte,_ncee

located wlth/n the pierhead llne of the Project Area

(•Eepl=._4e =);
/

(Xl) LaDdBcaped paEk ('South PaEk'); and

(xli) Street trees and public works of a.cc.

Landlord and Tm---C acknowledge chat the improvements

described in suJ_ragnphm (i)- (viii) (oCheE Ch.- the ERR

described in _he preceding subparagraph (iv)) and thaC portion of
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the Esplanade referred _a in subparagrap_ (x) comprising the

Scut_ Cove have been completed.

(b) The term "Tenant's Civic Facilitles, shall mean the

following portions of She Civic Facilities as more particularly

described, referenced or enumerated in _ hereto and the

Design Guidelines and such further speclfica_Ions, including

s_andards and responsibilities for landscape maintenance, as

Landlord may supply:

(i) Pern__nen_ sidewalk adJoln_ng _he frontage of the

projecU or building along First Place adJacenU _o _he

Premises, includlng cobble scr_p and pawlng_

(li) Stree_ Crees (Tenan_ _o install five (5) crees

(4-4 1/2" calipeE) on Firs_ Place, layout, species type an_

planclng specifications Co be furnished by Landlord);

(iii) Cons_-ucnlon o£ hazd surface and landscaping in

accordance wi_h designs _o be supplied My Landlord and _he

ConsurucCion Documents approved by Lan_o_ in uhe arens

identified in the Deeign Guidelines as a lan_cape easemenU

(mlniu_m 10 feec wide);

(iv) A lockable oundooE waterproofed 110 vol_ 20 amp

..ground fault-pEo_ec_ed duplex outlet, t:o be located on an

accessible ex_eEioE elevaCion of _he Building adJacenu I:o

mhe Esplanade, an a iocanion sa_isfac_o_ co Landlo_; and

(v) Recon_Crucclon of prc_er_ iAne wall in accordance

wlmh.designs Co be app=oved by Landlord and mhe Cons_rucclon



Documents appr_. _-, _',:.irr;_:__i_dencif_ed:,in the

Design Guidelines on c_e westerly poz_cion of the sire.

(c] The Term .Landlord's Civic Facili_le-' shall mean all

of _he Civic Facillcies which are not included wiChln the

definition of Tenant's Civic Facilities.

Section 29.2 Subject Co Unavoidable Delays, (i) Landlord

shall co_ence and diligently complete, or cause co be cosunenced

and substantially completed, in accordance wiC_ the Civic

Facilicies Development Schedule seC forth in Exhibi_ F hereto,

the construction or installaCion of Landlord's Civic FaciliCiee

and (ii) Tenant shall ccxm1_4_ceand. diligently ccm_leCe on or

before the Scheduled CcmpleCion DaCe_ in accordance wich t:h_.

Construction Documents and the speclficacions supplied by

Landlord, the construcClon or Installation of Te.s.C.s Civic

Facilities, in each case, in a good and work-_-!ike m_nner and in

compliance wiCh normal New Yor_ City conmtruction rules and all

applicable RequiE-_-.__._e.

Section 29.3 Landlo_xl and Te_a-¢ each shall Cake good care

of Landloz_'s Clvi= Facilitlee oE TaM--_'S Civi_ FaciliCles. as

che case maF be, and shall keep and malncain the same in good and

safe orde= an4 condiClon and free of accumulatlons of disc,

rubblsh, snow and ice, and shall =take all repairs (including

structural repaizs, reet:oracion_ and replacements necessary to

maintain the same in ricer-class condicion (collecCively,

.Y_in_=_ce Obligations'), except thaC (i) if Tenant installs

CemporarF concrete sidewalks adjacent to the Prm-_sem, chen
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Tenant shall perform Maintenance Obligations in respect of same

and (ii) provided :ha: Tenant 9reviousiy has caused the street

trees referred to in Seczion 29.1(b)(ii) to be installed in

accordance with the requirements of this _JJ_J__2_, from and

after the first anniversary oZ the proper insCallatlon of such

trees, Landlord shall perform Maintenance Obligations in respect

of said street trees. The obligation of Landlord to perform

Maintenance Obligations is express1 y con4hiCioned upon Tenant 's

compliance with Tenant's obligations under _fJ_9._. The

parties contemplate that, after the completion of construction

pursuant Co _.KIE_.2_/, Maintenance ObligaClom| for the poEti0n

of the Civic Facilities descrlbed in Sec_Icm 2g.l(a)(i} shall be

performed by the appropriate utility c_u_ee and for those

poruions oE the Civic Facilities described in Seeelon 29. I ta_ (li)

through _9. I _a} _vil} shall be performed bY New York City.

NotwiChscandhlng _he initial sentence of thls _.K_J_L2Mg_,

Maintenance Obligations on the paz_ of Lamilozd in respect of any

portion of the Civlc Facilities degczlbed in Sections 29.I_a){il

_hroug_ _ sl_ll terminate on the dace ChaC the appropriace

utility ccmEmm_y oE New York City, as the tale may he, shall

conmence pezfcz-mmce o£ Maincera-ce Obliga_Ic,_ in respect of

sa_e.

Section 29.4

(a) Tenances sole reme_Le8 fo=' a failure by Landlord t:o

substantially complete Landlord's Civic PaciliCles as pzovide_ in

Section 29.2 (e_m__!1_z_Jl Co-mtzs/c_ion obli=azi_nm') shall be (i)



_ime equal _o the _ime, if any, by:w_ich _Tenant's construction of

the Building has been delayed solely as a result of such failure,

which delay shall constitute an Unavoidable Delay, and (il) the

right to engage in Self-Help, as defined in Section 29.4{b), and

to receive the offset against Base Rent and Civic Facilities

Payment provided for in Section 29.4(c) (collectively, the

"Approved Remedies,). Landlord's failure to perform Landlord's

Construction 0bligaCions shall noC give rise to any right or

remedy except the Approved Remedies, or entitle Tenant to any

dlscoun_ from or offse_ agalnsC any Rental excep_ am sec forth in

_@c_ion 29.4(c) oE _0 any other c_Eageg, and no delay,

non-perforr_-_e or pa_c perfor-_-ce by Lan_o_ under

SecClon 29.2 shall release Tenan_ from or modify any of. its

obligations under this Lease except as provided herein. Tenant's

sole remedlem against LandXord foe a failure by Landlord Co

perform ice Maintenance Obllgaclons in accordance wlCh

_eccion 29._ shall be the rlgh_ t:O engage in Self-Help and t:o

receive the offset agw/ns_ civic Pacillcies Payments provided for

in Section 2_.4(G}, _ GO 81AGh failure shall encltle Te-anC to

any ocher rlgh_, remK_ o= damages agai_l_ Landlord.

No_wi_hJtandiug the provisions o£ Secelon 29.4(b), Tenant shall

not be entlcled to exercise any of the Approved Remedies at any

rime chat: a Default exist-, unbar this Lease. No delay,

•non-perfonm_nce or part perle _r__anceby Landlord under
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Section 29.3 shall release Tenant from any of Its obligations

under this Lease.

(b) If (subJecu to Unavoidable Delays) Landlord _ails to

perform Landlord's Construction Obligations or thereaZter to

substantially complete Landlord's Civic Facilities as provided in

Section 29.2 with reasonable diligence or if Landlord _ails to

perform any of Landlord's Maintenance Obligations, Tenant (in its

own name and not as agent of Landlord) shall have the right (but

shall not be obligated) to undertake Landlord's Construction

Obligations or Landlord's Maintenance Obllga_ions, as the case

may be ("-__'), in accordance with the pr_vislons of this

Section 29.4(b). Prior to engaging in Self-Kelp, Tenant shall

give Landlord notice specifying the nature oT Landloz_'s Sailure

and advising of Tenant's intention to engage in Self-Kelp. If

Landlord shall not have r_ed the failure complained of prior

to the thirCleth (30th) day aZCer such notice, Tema-_ shall be

entitled t:o engage in Self-Kelp, provided tha_, if such failure

shall be of a nature t:hat_ the same canno_ be completely remedled

within said ch/_cy (30) day peele4, Tenant shall no_ be entitled

to engage in Self-Kelp if _o_ c_:-mences to remedy such

failure within such peri_ and thereafter _ligently and

continuously proceeds to reme_f same. A copy of any notice given

_o _oz_ p_lan_ to t_Ls Section 29.4 (b) S_l be sent to all

other tenants of LancUoEcl in the PhaJ-e III whose names and

addresses Landlo_ shall have given Te-=-_ notice, and, in the

event Tenant engages in Self-Kelp, Tenant shall use its best
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efforts to cooper_e_wi_hsuc_uhe_e_a_fa_t_=cca_e;,_

any actions taken in fur_hez-a_ce_here_f wi_h _he actions of any

_enan_Is) _haC may elec_ to engage in Self-Help under _he

applicable provlslon(s) of any ocher lease(s) entered into by

Landlord wi_h respec_ _o Phase III. _n furtherance of Tenant's

exercise of _he righ_ of Self-Help sec forth in this

Section 29.4(b), Landlord, upon reasonable noCice, shall permi_

Tenant and its agents or representatives _o inspect Landlord's

Civic Facilltles a_ all reasonable _imes for Che purpose of

determining whether or noC Landlord is in compliance wi_h

Landlord's Construction 0bllgaCion8 and Landlord's MalnCenance

Obligations. Landlord hereby grants Tenant a rlgh_ Co enter upon

Landlord's Civic Facilities in order to per_bm Self-Help in

accordance wi_h _his Section 29,4(b}. Tenan_ shall noc be liable

for inconvenience, _--oya_ce, dls_urbance, loss of business or

other damage Co Landlord by reason of Te-_'s exercise of the

right of Self-Help hereunder, provided Tenanc shall use

reasonable efforCs Co_Inlmizs damage causecl_yTe-a-c in the

exercise of its right of.Self-Help.

(c) In _he even_ T_-_-_ engages in Self-Help as provided in

Secmion 29.4(bl wi_h respect Co Landlord's ConscrucCion

Obligations, af_eEsuhm_sslon _o Landlord of a w_i_en s_atemenc

of Te-_-='sex_e_lem wichsupporcing documencacion, Te_-__-Cshall

have the right co offset againsn the nex_ installment(s) of Base

RenU and Civic FaciliCiem Payment an amount equal to the

ceasona_le expenses thereby incurred and/or ChereCof_re paid by
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Tenan_ together with interest thereon a_ the _nvoluntary Rate

computed with respect to each payment made by Tenant::_u=der this

Section 29.4(c) from the date notice is received by Landlord of

such Payment by Tenant: until the date(s) Tenant effectuates the

offset(s). In the event: Tenant: engages in Self-Help as provided

in Section 29.4 (b) with respect to Landlord's Maintenance

Obligations, after submission to Landlord of a written statement

of Tenant's expenses with supporting documentation, Tenant shall

have the right to offset against the nexl: installment(s) of Civic

_acilltles Payment an amount equal to the reasonable expenses

theraby incurred and/or theretofore paid by Te,=-t togethe_ with

interest thereon at the Involuntazy Rate computed with respec_ to

each payment made by Tenant undeE this gee_ian 29.4 (r.} Er_ the

date notice is received by Landlord of such palnnent bY Tenant

until the date(s) Tenan_ effectuates the offset(s).

(d) In the event Landlord shall fall to perform Landlordes

Construction Obligations oE LandloEdes Maintenance 0bliga_ions,

Landlord shall incur no penalty or liability and Tenant shall

have no remedies o= rights other tha- as expressly prc_ridad

herein, it being agreed _ the pa_cles that Landlord's failure to

perform Landlord's Construction Obllgatlons oE Landlord's

Maln_enance 0bligatlonl shall not be deemed a failure byLandlord

to perform a substaulti&l obllga_io" on Landlord's pa_c to be

performed undex" this Lease.



Section 29.5

(a) AS its allocaDle share of the cost of operating,

maintaining, repairing, restoring, replacing and upgrading SouGh

Park, the Esplanade, the curbs referred to in

Section 29.1(a)(vii) and the street trees referred to in

Section 29.1(a)(xii) and _, including, aC Landlord's

election, the costs of creating and maintaining a reasonable

reserve fund and of insuring the Civic Facilities or any part

thereof (such costs being hereinafter referred to as "Q._.t_

Costs.), Tenant, for each Lease Year or portion thereof

conm_encing on the date on which a temporary Certificate of

Occupancy shall be issued for the Building (the "_

Qccu_an_ Date') and ending on the last da¥'of the Term, shall

pay to Landlord an annual sum (the "civic Facilities Payment')

determined am follows:

(1) for the period commencing on the Inltlal Occupancy

Date and ending on the last day of the Lease Year in which

the Initial Occupancy Dace occurs, an amount equal to the

product obtained by zultiplying the sum computed under the

succeeding clause (ii) by a fraction the numerator of which

shall he the num_z of days between the Initial Occupancy

DaCe and the lame day of the Lease Yeaz in which the Initial

Occupancy DaCe occurs and the denominator of which shall be

three hundred slxty-flve (365);

(ii} for each of the next.two (2) Lease Years an

amount equal to the product: derived by multiplying thirty
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cents ($0.30) by the gross square feet of floor area in the

Buildlng;

(iii) for each of the next three (3} Lease Years, an

amount equal to the product derived by multiplying thirty-

five cents ($0.35) by the gross square feet of floor area i=

the Building;

(iv) for the next: succeeding Lease Year and for each

Lease Year thereafter, with respect to the South Park, said

curbs and said street trees, and reasonable reserves and

insurance, if any, an amount equal to the product of (A) the

South Park Budgec multiplied by (B) .0068 _ and

(v) for the period referred to in the preceding clause
t

(iv), with respect to the Esplanade an amount equal to the

produce of (A) r.be Espl-n-de Budget multiplled by (S).027;

Except that, in lieu of clauses (iv) and (v) above,

Landlord, a¢ its sole option and at any time, may establish as an

alternative method for determ4ulng such allocable share of the

Operating Colts and the amount of the Civic Facilities Payment

either (A) that Tin_--stwould pay ae ire shazm an amount equal to

the product of (x) the estimated operating colts for the

Residential PILEIuland the Residential Elplm"a_S, including all

curbs and street trees and reasonable reserves and insurance, if

any, fo_ the residential pozclon o£ the Project Area (.the

•Parks.Est_lanada Bud=e_.} ,¢tltiplled by (y) .0019 OE (B) that

Ten__-_twould pay as its share an amount equal to the produc= of

(x) the Parks-Esplanade Budget, lame amounts payable toward the
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Parks- Esplanade Budge_ by o_hez- __m _of _Landlord '.i_ ,_The

Project Area under leases which were original1 Y entered Into

prior to January I, 1988, mu1_iplied by (y) .0035. Landlord

represents to Tenant that the determ/na_ion of the Civic

Sacilities Payment as set forth above is made on _he same basis

as the determination of such payments in other ground leases

entered into by Landlord after January I, 1988.

Notwithstanding the provisions of the foregoing clauses (iv)

and (v), _he amoun_ of Ten a,t's Civic Facilities payment for any

Lease Year referred _o therein shall not be grea_er thJ, n one

hundred =wenty-five percent (125%) of Tenant'8 Civic Facillties

Payment for the prior Lease Year.

(b) For each Lease Year c_encing with the Lease Year

referred to in Seezion 29.S(a)(iv) (each such lease Yeaz or

portion thereo£ being hereinafter referred to as a "_

_') 0 Landlord shall suh,.'L_to Tenan_ (1) an estimate of the

Operating Coats for South Park, the curbs referred to in

$%cnion 2g.I (a)(vii) and the 8tree_ trees referred to in

Secnion 2g. I (a) (xii] and _ a=_ reasonable reserves and _

insurance, if any, for such PaymenZ Period (the "_A_.._

_&LqJU_') and (i1) an estimate of the 0pershing Costs for _he

Esplanade foe such Palnsent Period (_he 'EsPlanade Budoe_ •;

collectlvellr, the .Civis 7acili_iee Bud=an'). The South Park

Budget shall be an amount computed bY mul_ipl¥1ng (A) the

estlma_ed Operating Costs of all parks _as such _e:m is

reasonably defined My Landlord) in or ad_acen_ _0 the proJec=
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Area ocher than parks situated in the area dea_Eibed in the final

sentence of this Section 29.5 (b) ("Residential parks"} and all

curbs and street trees installed in the Project Area except in

the area described as aforesaid by (B) a fraction the numerator

of which shall be the number of square feet in South Park, and

the denominator of which shall be _he total number of square fee=

in all Residential Parks. The Esplanade Budget shall be an

amount compu=ed by multiplying (A) =he estimated Operating Costs

of the entire Esplanade in the Project Area ocher than such

portion of the Esplanade as extends along the North Cove from (i)

the point where the northern line o£ Liberty Street as extended

in=ersects the North Cove to (li)-the point wheEe the extension

of the western line of North End Avenue in_ersec=s _he NotCh Cove

(the 'Reeldencial Esplanade,} by (B) a fraction, the numerator of

which is _he number of lineaz feeC of the Esplanade for the Phase

III and the dencmlnaCoE of which is the co_al number of linear

feet of the Residential Esplanade. Te_,-C shall pay to Landlord

the CivlcFaciliciem Payment due in reerpec_ of each such Payment

Period in equal monthly inaCalZnuentm payable in advance on the

first (IsC) day of each stanch cha¢ occurs wlr_.n such payment

Period. As soon am shall be practicable afCez the end of such

Payment PeEled, La_Llord sDall su_mi_ tO Te-a,_ a statement

setting foz_h the Operating Costs Incuawed _ Landlord duzlng

such Payment Period, togethe: wlCh muppoztlng documenCatlon.

Within _en (i0) days of the date any such statement and

documentation are Su_L_cted tO Te-a-t. T,-a"C shall pay the



Costs for the applicable Payment _Period exceeds the Civic

Facilities Payment made by Tenant during such Payment Period. _n

the event the Civic Facilities Payment made by Tenant during any

Payment Period exceeds Tenant's allocable share of Operating

Costs, Tenant shall have the right to offset against the next

monthly installments of Civic Facilities Payment the amount of

such excess. The area referred to in the second sentence of this

Secclon 29.5 (b) is bounded on the south by the northern line of

Liberty Street ex%ended west to the North Cove, on the west by

proceeding from said llne am ex_ended along North Cove to the

exCenslon of the western llne of North End Avenue and chert along
Vt

said western line am extended co the southern llne of Vesey

Street, on the north by proceeding along said southern line to

the western llne of Marginal Street, Wharf or Place, and on the

east by the western line of Mazglnal Street, Wharf oE Place

between the southern llne of Veeey Street and the no_chern lane

of Liberty Street, all as shown on survey L.B.-4S-BZ by Benjamin

O. Gol_erg (Earl B. Level1, S.P. Belche=, Inc.), prepared

February 23, 1983, last: amended May 27, 1983.

(c) NoCwir.haCandAncj' any othe_ pcov:Lsion of this _j,._,ZL_,

in the event Landlord's Civic Facilities oz' any portion thereof

shall be destroyed or _,maged by fife or other casualty or shall

have been taken by' the exercise of the right of condemnation or

eminen_ domaln, if the reasom_hle cost of restoring or replacing

any portion of Landlord's Civic Facilltlee (including, without
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limitation, construction costs, bidding costs, attorneys',

architects', englneers' and other professional fees and

disbursements, and supervisory fees and disbursements) shall

exceed the aggregate of the monies available to Landlord _herefoc

from the reserve fund crea_ed pursuant to Section 29.5_a) and the

net proceeds, if any, of insurance or condemnation available _0

Landlord for such purpose, Tenamt shall pay to La_ord two and

seven-tenths percent (2.7%) of such excess. Landlord shall

submit to Tenant a statement setting forth (i) the cost of such

restoration or replacement (_ogether with supporting

documentation) and (iS) on an itemized basis, the monies

available to pay such cost within thirty (30) days of the date

any such statement and documentation are submitted to Tenant,

Tenant shall make the palaaenC provided for above. All monies

payable to Landlord under this _ee_ion 29.5(e) shall constitute

Rental under thls Lease.

(d). SubJecU r.O the applicable cove-=-Cs of Landlord's

Genera_ Bond Resolution and Series Resolution, bo_ adopted May

S, 1972, Landlord shall have the right to tzansfer to a trust or

other entity the re_m_llbillcy of pezfozmlng Landlord's

Maintenance ObligaClomJ and the rlgh¢ tO receive installments of

the Civet Facilities Payments directly from Tenant, and if

Landlord shall effect such a transfer,Tpp*n¢ shall have the

right to require suc_ l::rull¢ oz ocher entity Co perform the

responsibilities and exezcise the rights so tzansfezTed

notwithstanding any transfer of Landlord'S interest in the



parcels, or in the leases of the parcels, within Phase III. Upon

such a transfer by Landlord and provided such trust or other

entity, in writing, assumes and agrees to perform Landlord's

Maintenance 0bllgatlons for the benefit oE all tenants or parcels

within the Phase III, from and after the date of such assumption,

Landlord s_all have no further liability with respect hereto.

Prior to effectlng such transfer, Landlord shall consult with

Tenant with respect to the composition of such trust or other

entity. Landlord shall give Tenant notice of the consummation of

any such transfer. Notwithstanding such tranlfer, the Civic

Facilltles Payment shall, at all times, constitute Rental

hereunder. Thereafter, for each Lease Year, such trust or other

entity shall su_,/t to Tenant the Civic ?acl1£ties Budget and

other information requlred by Section 29.S (h) and shall give

notice thereof to Te-m-t in the same _--er as would otherwise be

required of _andlord. No_wlths_anding any transfer of Landlord's

Maintenance Obligations, Te-a-t shall retain the rights provided

in this _ with respect to Self-Help and offsets against

Civic Facilltles Payments.
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ARTICLE 30

STREETS

Landlord represents and warrants that Battery Place, First

Place and Second Place have been dedicated to New York City.

_s/w._ao_olo_lo_jm.o:] Ar=icle 30 - 1



ART_CLE,13I,,

STREET WIDENING

If at any time during the Term any proceedings are

instituted or orders made by any Governmental Authority (other

than Landlord acting solely in its capacity as Landlord and _ot

as a Governmental Authority) for the widening or other

enlargement of any street contiguous to the Premises requiring

removal of an7 projection or encroachment on, under or above any

such street, or any changes or alterations upon the Premises, or

in the sidewalks, vaults (other than vaults which are under the

control of, or are maintained or repaired by, a utility company),

gutters, curbs or appurtenances, Te_-t, wi_h reasonable
%,

dillgence (subject to Unavoidable Delays) shall comply with suc_

requirements, and on Tenant's failure _o do so, Landlord may

comply with the same in accordance with the provisions of

_. Tenan_ shall be permitted to contest in good falth

any proceeding or order for street widening instituted or made by

any Governmental Authority, provided tha_ during the pendency of

such contes_ Tenan_ deposits wi_hLandlord security in amoun_ and

form reasonably satisfactory to Landlord for the performance of

the wore requlred in the even_ tha_ Te_:_'s con_es_ should fail.

In no even_ shall Te-:-_permit Landlord to become liable for any

civil oE criminal liability or penalty as a rssul_ of Tenant's

failure to comply with reasonable dillgence (subJec_ _o

Unavoidable Delays) wi_h any of the foregoing orders. Any

widening or other enlargemen_ of any such stree_ and _he award or
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damages in respect thereto shall be deemed a partial condemnation

and be subject to the provisions of AE_L__.LQ.



A_TICY,E32 ....

SUBORDINATION; ATTORNMENT

Section 32.1 Landlord's interest in this Lease, as this

Lease may be modified, amended or supplemented, shall not be

subject or subordinate to (a) any mortgage now or hereafter

placed upon Tenant's interest in this Lease or (b) any other

liens or encumbrances hereafter affecting Tenant's interest in

this Lease.

Section 32.2 If by reason of (a) a default under the Master

Lease, or (b) a termination of the Master Lease pursuant to the

terms of the Settlement Agreement, such Master Lease and the

leasehold estate of Landlord in the Premises demised hereby are

terminated, Tenant will attorn to the then_older of the

reversionary interest in the Premises demiseclby this Lease and

will recognize such holder as Tenant's Landlord under this Lease.

Tenant shall execute and deliver, at any time and frc_ time to

time, upon the request of the Landlorcl or of theMaster Landlord

any further instrument whlchmay he reasonably necessary or

appropriate to evidence such attornment. Tenant waives the

provision of any statute or rule of law now or hereafter in

effect which may give or purport to give Tenant any right of

election to terminate this Lease or to surrender possession of

the Premlses in the event any proceeding is brought by the Master

Landlord to term/hate the same, and agrees thatthis Lease shall

not be affected in anyway whatsoever by any such proceeding.
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A_TTCLE 33

EXCAVATIONS AND SHORING

If any excavation shall be made or contemplated to be made

for construction or other purposes upon property adjacent to _he

Premises, Tenant either:

(a) shall afford to Landlord or, at Landlord"s option, to

the person or persons causing or authorized to cause such

excavation the right to enter upon the Premises in a reasonable

manner for the purpose of doing such work as may be necessary,

without expense to Tenann, to preserve any of the walls or

s_rucUures of _he Premises from injury or _amage and to support

the same by proper foundations, provided tha= (i) such worm shall

be done promptly, in a good and workmanllke 'manner. and subject to

the Master Development Plan, Design Guidelines and all appllcable

Requirements. (ll) Tenant shall have an opportunlt¥ to have its

representatives presenn during all such. work and (iii) Tenant

shall be indemmlfied by Landlord in the event Landlord performs

such excavation, or such other person performing such excavation,

as _he case may be, against any injury or damage to _he Premises

or persons or proper_y therein which may result from any such

work, bun shall not have any claim agains_ LancLlozd for

suspension, diminution, abatement, offset or reducnion of Rennal

payable by T_.a._ hereunder; or

(b) shall do or cause to be done all such work, an

Landlord's or. such other person's expense, as may be necessary _o

preserve any of the walls or struczurem of the Premises from
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injury or damage and_sup_cr_the_samm_Dy_prc_e_fcundat_i_ons _,

provided that Tenant shall not, by reason of any such excavation

or work, have any claim against Landlord for damages or for

indemnity or for suspension, dintlnution, abatement, offset or

reduction of Rental payable by Tenant hereunder.
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ARTICLE 34

CERTIFICATES BY LANDLORD AND TENANT

Section 34.1 At any time and from time to time upon not

less than twenty (20) days notice by Landlord, Tenant shall

execute, acknowledge and deliver to Landlord or any other party

specified by Landlord a statement certifying that this Lease is

unmodified and in full force and effect (or if there have been

modifications, that the same, as modified, is in full force and

effect and stating the modifications) and the date to. which each

obligation constituting Rental has been paid, and stating whether

or not to the best knowledge of Te-_-t, Landlord is in default in

performance of any covenant, agreement or comdition contained in

this Lease, and, if so, specifying each such default of which

Tenant may have knowledge.

Section 34.2 At any time and from time to time upon not

less than _wenty (20) days notice by Tenant, and so long as no

Event of Default occurred, Landlord shall execute, acknowledge

and deliver to T_-_nt or any other party specifled by Tenant a

statement certifying that this Lease is umnodlfied and in full

force and effe¢_ (or if there have heen modlficatione, that the

same, as modified, is in full force and effect and stating the

modifications) and. the date to which each obligation constituting

Rental has beempald, and stating whether or not _o the best

knowledge of Landlord, Tenan_ is in Default in the performa-ce of

any covenant, agreement or condition contained in this Lease,
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and, if so,

have knowledge.

Section 34.3 At the request of Tenant, Landlord shall

request a certificate in respect of the Master Lease from Master

Landlord, in accordance with Section 20.1 of the Master Lease.

If Master Landlord shall fail to deliver such a certificate,

then, in lieu thereof, Landlord shall execute, acknowledge and

deliver to Te_t a statement certifying that Landlord has not

executed and delivered to Master Landlord any instrument

modifying the Master Lease (or if Landlord has executed such an

instrument, stating the modifications) and that, to the best of

Landlord's knowledge, the Master Lease is in full force and

effect.
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ARTICLE 35

CONSENTS AND APPROVALS

Section 35 .i All consents and approvals which may be given

under this Lease shall, as a condition of their effectiveness, be

in writing. The granting of any consent or approval bye party

to perform any act requiring consent or approval under the terms

of this Lease, or the failure on the part of a party to object to

any such action taken without the required consent or approval,

shall not be deemed a waiver by the party whose consent was

required of its right to require such consent or approval for any

further similar act.

Section 35.2 If, pursuant to the terms o£ this Lease, any
t

consent or approval by Landlord or Tenant is not to be

unreasonably withheld or is subject to a specified standard, then

(i) unless expressly provided otherwise in this Lease, if the

party who is to give its consent or approval shall not have

notified the other party within fifteen (15) Business Days or

such other period as expressly specified in this Lease after

receiving such other party's request for a consent or approval

that such consent or approval is granted or denied, and if

denied, the reasonm therefor in reasonable detail, such consent

or approval shall be deemed granted. If, pursuant uo the terms

of this Lease, anlr consent or approval by Lamdloz_ o= Tenant is

not to be unreasonably withheld or is subject to a specified

standard, then in the event that there shall be a final

determination that the consent or approval was unreasonably

oSilS/9&\30630_OlO%10egtjm.013 Article 3S- 1



consent or approval should have been granted, the consent or

approval shall be deemed granted and such granting of the consenu

or approval shall be the only remedy to the party requesting or

requiring the consent or approval.

Section 35.3 If, pursuant to the terms of _his Lease, any

consen_ or approval by Landlord or Tenant is no_ to be

unreasonably withheld, such consent or approval shall, in

addition, not be unreasonably delayed.

Secuion 3S.4 Except as specifically provided herein, no

fees or charges of any kind or amoun_ provided shall be required

by either party hereto as a condition of _he grann of any consent

or approval whlchmay be required under thi_'Lease.
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ARTICLE 36

SURRENDER AT END OP TERM

Section 36..1 On the las_ day of =he Term or upon any

earlier termination of this Lease, or upon a re-entry by Landlord

upon the Premises pursuan= to _ hereof, Tenant shall

well and truly surrender and deliver up to Landlord the Premises

in good order, condition and repair, reasonable wear and tear

excepted, free and clear of all let=ings, occupancies, liens and

encumbrances other than _hose, if any, existing at the date

hereof, crea_ed by or consented to by Landlord or which lettinge

and occupancies by their express terms and conditions extem_

beyond the Expiration Date, and which Landlord shall have

consented and agreed, in writing, may extend'beyond the

Expiration Da_e, without any payment or allowance whatever by

Landlord. Tenant hereby waives any notice now or hereafter

required by law with respect to vacating the Premises on any such

termination date.

Section 36.2 On the last day of the Term or upon any

earlier termination of the Lease, or upon a re-entry by Landlord

upon the Prem/see pursuant to _ hereoZ, Tenant shall

deliver to Landloz_ Tenant's executed counterparts of and any

service and maintenance _contracts then affecting the Premises,

_rue and c_mple_e maintenance reco_ for the Pr-_4see, all

original licensee and permits then per_ainlng to the Premises,

permanent or _emporary Certificates of Occupancy then in effec_

for _he Premises, and all warranties and guarantees then in
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effec_ for _he Builcli_:az_,.._ warra4x_ie_,.az_:<_a_i_esi:.which •

Tenant has received in cora_ectlon with any work or services

performed or Equipment installed in the Premises, _ogether with a

duly executed assi_nment thereof to Landlord, all financial

reports, books and records required by _ hereof and any

and all other documents of every kind and nature whatsoever

relating to the Premises.

Section 36.3 Any personal property of Tenant, any Subtenant

or any other Person which shall remain on the Premises for ten

(10) days after the termination of this Lease and after the

removal of Tenant from the Premises, may, at the option of

Landlord, be deemed to have been abandoned by Te-_-t, Subtenant

or such other Person and elther,my be retalaedb¥ nandlord as

its property or be disposed of, without accountabillty, in such

manner as Landlord may see fit. Landlord shall not be

responsible for any loss or damage occurring to any such property

owned by Tenant or any other Person.

Section 36.4 The provisions of this AEK2_.l_./_shall

survive any term/natlon of thls Lease.
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ARTICLE 37

ENTIRE AGREEMENT

This Lease, _oge_her with the Exhibits and Schedule hereto,

contains all the promises, agreements, conditions, inducements

and understandings between Landlord and Tenant relative to the

Premises and there are no promises, agreements, conditions,

understandings, inducements, warranties, or representations, oral

or written, expressed or implied, between them o_her than as

herein or therein set forth and other than as may be expressly

contained in any wri:_en agreement between the parties executed

simultaneously herewith.
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ARTICLE _!'38_ :

QUIET ENJOYMENT

Landlord covenants that, so long as Tenant is paying Rental

and otherwise observing the terms and conditions of this Lease,

Tenan_ shall and may peaceably and quietly have, hold and enjoy

the Premises for the tem hereby granted wlthou_ molestation or

disturbance by or from Landlord or any Person claiming through

Landlord and free of any encumbrance created or suffered by

Landlord, except the Title Matters, and the LighC and Air

Easement.
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ARTICLE 39

ARBITRATION

In such cases where this Lease expressly provides for the

settlement of a dispute or question by arbitration, and onlF in

such cases, the party desiring arbitration shall appoint a

disinterested person as arbitrator on its behalf and give notice

thereof to the other party who shall, within fifteen (15) days

thereafter, appoint a second disinterested person as arbitrator

on its behalf and give notice thereof to the first party. The

two (2) arbitrators thus appointed shall together appoint a third

disinterested person within fifteen (iS) days after the

appointment of the second arbitrator,.and said three (3)
l

arbitrators shall, as promptly as p0selble, determine the matter

which is the subject of the arbitration and the decision of the

majority of them shall be conclusive and binding on all parties

and judgment upon the award may be entered in any court having

jurisdiction. If a party who shall have the right pursuant to

the foregoing to appoint an arbitrator fails or neglects to do

so, then and in such event, the other party [or if the two (2)

arbitrators appolntedby the parties shall fall to appoint a

third arbitratoE when required hereunder, then either party) may

apply to the AmericamArbitration Association (or any

organization successor thereto}, or in its absence, refusal,

failure or inabillty to ace, may apply foe a cour_ appointment of

such arbitrator. The arbitration shall be conducted in the City

and County of New York and, to the extent applicable and
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consisten_ with this __ shaL_ibe_::i='accarc_ance_wi_h_ e

Commercial Arbitration Rules then obtaining of the American

Arbitration Association or any successor body of similar

function. The expenses of arbitration shall be shared equally by

Landlord and Tenant but each party shall be responsible for the

fees and disbursements of its own attorneys and the expenses of

its own proof. Landlord and Tenant shall sign all documents and

do all other things necessary to su_mit any such matter co

arbitration and further shall, and hereby do, waive any and all

rights they or either of them may at any time have to revoke

their agreemen_ hereunder to submit to arbitration and to abide

by the decision rendered thereunder. The arbitrators shall have
t W

no power to vary or modify any of the provlslons of this Lease

and their jurisdiction is limited accordlngly. If the _

arbitration takes place pursuant to _ hereof or concerns

any Capital Improvemen_ or Restoration, theneach of the

arbitrators shall be a licensed professional engineer or

registered architecthavlng a_ least ten (10) years' experience

in the design of Building comparable to the Premises, and, to the

extent applicable and consistent with this _T,_.JJL_,_, such

arbitration shall be conducted in accordance with the

ConetructlonArbltra_ion Rules then obtaining of the American

Arbitration Assoclatlon or any successor body of similar

function. Notwithstanding anything to the contrary contained in

this _L_,_L__, if the arbitration concerns any dispute arising

with respect to any amounts or computation of Rental, the
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Landlord shall have the option in its sole discreti_o submit

such dispute to any national accounting firm with offices i_ New/.

York City for a binding and final determination by such firm_;

intended to have the same effect as an arbitration award by an

arbitrator.

os/15/96_3o63o%OlO%loNtjm.o13 Article 3g-3



A_T_CI_ l''4 O i_

INVALIDITY OF CERTAIN PROVISIONS

If any term or provision of this Lease or the application

thereof to anyPerson or circumstances shall, to any ex_en_, be

invalid or unenforceable, _he remainder of this Lease, or the

application of such term or provision to Persons or circumstances

o_her than those as _o which it is held invalid or unenforceable,

shall noc be affected thereby, and each cerm and provision of

this Lease shall be valid and be enforced to the fullest extent

permitted by law.
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ARTICLE 41

FINANCIAL AND OTHER REPORTS

Section 41.1 Tenant, from and after the date upon which any

portion of the Premises is occupied or otherwise placed in use

shall furnish to Landlord the following:

(a) As soon as practicable after the end of each fiscal

year of Tenant, and in any event within one hundred and twenty

(120) days thereafter, Tenant shall furnish to Dandlord financial

statements of operations of the Premises, for such year, setting

forth in each case, in comparative form, the corresponding

figures for the previous fiscal year, all in reasonable detail

and accompanied by a report and opinion thereon of a Certified
%t

Public Accountant approved by Landlord, which approval shall not

be unreasonably withheld, which report and opinion shall be

prepared in accordance with Accounting Principles, and which

shall also be accompanied by a con_ilation in reasonable detail

of attendance figures as shown on Te--nt's records, and a

projection of Gross Entry or Exit Receipts, attendance and Base

Rent for the nex_ fiscal year setting forth in each case, in

comparative form,, the corresponding figures for the previous

fiscal year, all in reasonable detail;

(b) In any year in which the Gross Entry or Exit Receipts

or attendance figures as reported bY Tenant pursuan= to this

Section 41.1 decrease by more than five percent (5%) from the

Gross Entry or Exit Receipts or attendance figures either in

Tenant's projections furnished to Landlord previously or in
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any time af_er--for_y-eight .(+B) months +ollowlng Completion of

Construction, upon Landlord's request, prepare an Attendance Plan

for Tenant's current and following fiscal year. Such Attendance

Plan shall include specific descriptions of reasonable

advertising, promotional and other actions that Tenant proposes

_o _ake which are reasonably expected to increase attendance by

_he general public at the Building and to increase Gross Entry or

Exit Receipts. Following preparation by Tenant oZ such

Attendance Plan pursuant to Landlord°s request, Tenant shall use

its best efforts to implement the advertising, prccnotional or

other actions as described by Tenann in such Attendance Plan.

Section 41.2 Within thirty (30] days a'fter request hy

Landlord between the date oE Commencemenn oE Construction and the

date of Completion of the Building, Tenant shall provide to

Landlord information about TenmMt'S assets and anticipated

expenditures in such form and detail and with such supporting

documentation as Landlord requests.

Section 41.3 If at any time Tenant shall furnish to any

Governmental Authorlty or lender or donor operating statements or

financial repo_cl in addition to those required to be furnished

by Tenan_ to Landlord pursuant to Section 41.1 or _ecnion %1.2,

_hen upon Landlord's request, Te_m-t promptly shall furnish _o

Landlord copies of all such additional operating statements and

flmm_cial reports. At _he time at which Tenant furnishes any

such operating statements or reports Te,_n_ may inform Landlord
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of its belief that the public disclosure of information contained

therein or any-part thereof would cause substantial injury to the

competitive position of Tenant's enterprise and request that, to

the extent permitted by law, Landlord attempt to avoid such

disclosure. In the event Tenant makes such request, Landlord

shall use its best efforts to avoid such disclosure (but shall

incur no liability to Tenant if Landlord reasonably believes it

is complying with any provision of applicable law requiring such

disclosure).

Section 41.4 Tenant shall keep and maintain at all times

full amd correct records and booms of account of the operations

of the Premises in accordance with such generally accepted
%

accounting standards and otherwise in accordance with any

applicable requirements o£ any Governmental Authority or lender

or donor and shall accurately record and preserve for a period of

six (6) years the records of its operations upon the Premises.

Within fifteen (IS) days afteE request by Landlord, Te---t shall

make said records and books of account available from time to

time for inspection by Landlord and Landlord's designee during

reasonable business hours at a locatlon designated by Tenant in

New York City. At any time a_ which Te,_-_ shall make said

records an_ books of accou_ available for inspection, it may

inform Landlord o£ its belief tha_ the publl= disclosure of the

information contained therein oE any par1: thereof would cause

substantial injury to the competitive position of Te---t's

enterprise and request that to the extent permitted by law
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Landlord a_emp_ _aavoi_suc_:discSosure_ - rzn_che_evencTenan_

makes such request, Landlord shall use its best efforts to avoid

such disclosure (but shall incur no liability to Tenant _f

Landlord reasonably believes it is complying with any provision

of applicable law requiring such disclosure).



ARTICLE 42

RECORDING OF LEASE

Either Landlord or Tenant may record this Lease or any

amendment or modification of this Lease, and each shall, upon _he

request of the other, join in the execution of a memorandum of

this Lease or a memorandum of any amendment or modification of

this Lease in proper form for recordation. Notwithstanding _he

provisions of _he preceding sentence, neither Tenant nor the

Commission shall record any insurument against or with respect to

the Balance of Site 14 in which any reference is made to this

Lease or any provision of this Lease. Any violation of the

preceding sentence, which violation is no_ cured within ten (10)

days afteE demand by Landlord, shall be de_he_ _o be an Event of

Default under _ec_ion 27.1(k_.
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_ETTCLEI '_'4_;'

NO DrSCRIMINATZON

Section 43 .i Tenant in its use, operation or occupancy of

the Premises and employment and conditions of employment in

connection therewith, or in the subletting of the Premises or any

part thereof, or in connection with the erection, maintenance,

repair, Restoration, alteration or replacement of, or addition

to, any Building or Tenant's Civic Facillties shall (a) not

discriminate nor permit discrimination against any person by

reason of race, creed, color, religion, national origin,

ancestry, sex, age, dlsability or marital status and (b) comply

with all appllcable Federal, State and local lave, ordinances,

rules and regulations from time to time in effec_ and the

provisions o£ the Master Lease prohibiting such discrimination or

pertaining to equal employment opportunities.

Section 43.2 Tenant shall be bound by and shall include the

following paragraphs (a) through (e) of thls Sectlon 43.2 in all

Construction Agreements, service and mM_gement agreements and

agreements foe the purchase of goods and services and any other

agreements relatlng to the operation of the Premises, in such

manner that these provisions shall be binding upon the parties

with whom such agreements are entered Into (any party being bound

by such provisions shall be referred to in thls Section as

(a) Contractor shall not discriminate agai_t employees or

applicants for employment because of race, creed, color,

O8t15/94_30630_010_lOalltjlm.013 Article 43-1



religion, national origin, ancestry, sex, age, disability or

marital status?-shall comply with all applicable Federal, State

and local laws, ordinances, rules and regulations from time to

time in effect and the provisions of the Master Lease prohibiting

such discrimination or pertaining to equal employment

opportunities and shall undertake programs of affirmative action

to ensure that employees and applicants for employment are

afforded equal employment opportunities without discrimination.

Such action shall be taken with reference to, but not limited to,

recruitment, employment, job assignment, promotion, upgrading,

demotion, transfer, layoff or termination, rates of pay or other

forms of compensation, and selection for training or restraining_

including apprenticeship and on-the-Job training.

(b) Contractor shall request each employment agency, labor

union and authorized representative of workers with which it has

a collective bargaining or other agreement or understanding, to

furnish it with a written statement that such em_loyment agency,

labor union or representative will not discriminate because of

race, creed, color, religion, national origin, ancestry, sex,

age, disabilityoEmazltal statue and that such agency, union or

representative will cooperate in the implementation of

contractor's obllgatlon hereunder.

(c) Contractor shall state in all solicitations or

advertisements for employees placed by or on behalf of Contractor

that all qualifiedapplicants shall be afforde_equal employmen=

opportunities without discrimination because of race, creed,
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or marital sta_,us.

(d) Contractor shall comply withal1 of the provisions of

_he Civil Rights Law of the State of New York and Sections

291-29% of the Executive Law of the Sta_e of New York, shall upon

reasonable notice furnish all information and reports deemed

reasonably necessary by Landlord and shall permit access to its

relevant books, records and accounts for the purpose of

monitoring compliance with the Civil Rights Law, such sections of
o,

_he Executive Law and Contractor's obligations pursuant to this

(e) Contractor shall include in all agreements with

subcontractors the foregoing provisions of _c_lcns 43.2(a)

through_ in such a manneE _hat said provisions shall be

binding upon the subcontractor and enforceable by Contractor,

Tenant and Landlord. Contractor shall take such acnion as may be

necessary to enforce the foregoing provisions. Contractor shall

promptly notify Te,_n_ and Landlord of any llUiga_ion con_enced

by or agains_ i_ arising ou_ of the appllca_ion or enforcement of

_hese provisions, and Tez_nZ and Landlord may intervene in any

such litigation.

"Section 43.3 Te---_ has revleweclandpar_icipa_ed in the

developmen_ og the AEflrmanlve Action Program, a copy of which is

annexed hereto as __.__. Tenan_ shall, and shall cause each

of i_s agents, contractors and subcontractors to, promptly and
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diligently carry ou_ its obligations under such program i_

accordance wi_r the terms thereof.

Section 43.4 The provisions of Sections 43.1 and _I_ shall

apply to any advertising, promotional or marketing activity

carried out by Tenant in connection wi_h the Premises.
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AETZCLE_ _4_:

_ISCELLANEOUS

Section 44.i The captions of this Lease are for convenience

of reference only and in no way define, limit or describe the

scope or i_en_ of this Lease or in any way affect this Lease.

Section 44.2 The Table of Contents is for the purpose of

convenience of reference only and is not to be deemed or

construed in any way as part of this Lease or as supplemental

thereto or amendatory thereof.

Section 44.3 The use herein of the neuter pronoun in any

reference to Landlord or Tenant shall be deemed to include any

individual Landlord or Te_=nt, and the use herein of the words

•successors and assigns" or "successors or assigns" of Landlord

or Tenant shall be deemed to include the heirs, legal

representatives and assigns of any individual Landlord or Tenant.

Section 44.4 Depository may pay to itself out of the monies

held by DepositOry pursuant to this Lease its reasonable charges

for services rendered hereunder. Tenant shall pay Depository any

additional charges for such services.

Section 44.5 If more than one entity is named as or becomes

Tem_-t hereunder, Landlord may require the signatures of all such

entitles IJ1 conDection with any notice to be given or action to

be taken _ Tena/1_ hereunder except to the extent that any such

entity _hall designate another such entity as its

auuurney-inlfacn to ac_ on its behalf, whichdesignation shall be

effective until receipt by Landlord o£ notice of its revocation.
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Each en$i_y named as Tenan_ shall be fully liable for all of

Tenant's oblig___ationshereunder. Any mo_ice by Landlord to any

entity named as Tenant shall be sufficient and shall have the

same force and effect as _hough given to all parties named as

Tenant. If all such parties designate in writing one entity to

receive copies of all notices, Landlord agrees to send copies of

all notices _o _hat entity.

Secuion 44.6 The liability of Landlord or of any Person who

has at any time acted as Landlord hereunder for damages or

o_herwise shall be limi=ed _o Landlord's interest in the

Premises, including, without limitation, the rents and profits

therefrom, the proceeds of any insurance policies covering Or

relating to the Premises, any awards payable in connection with

any condemnation of the Prem/ses or any par_ thereof, and any

other rights, privileges, llcensee, franchisee, claims, causes of

action or other interests, sums or receivables appurtenant co _he

Premises. Neither Landlord noran¥ such Person nor any of the

members, directors, officers, employees, agents or servants of

either shall have any liability (personal or otherwise} hereunder

beyond Landlord's interest in the Premises, an_ no other property

or assets of Landloz_ or any such Person or any of the members,

directors, officers, employees, agents or servants of either

shall be subJecn to levy, execution or other enforcement

procedure for the sa_isfacti6n of Tenant's remedies hereunder.

No member, comm/ssionsr, director, officer, employee, agent or
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servant of Tenant sl_alI_ ha_vo _i,__r._Fij_e_s_:_v£- _......

otherwise) he_'eunder.

Section 44.7 Excep_ as otherwise expressly provided in this

Lease, there shall be no merger of this Lease or the leasehold

estate created hereby with the fee estate in the Premises or any

paru thereof by reason of the same Person acquiring or holdlng,

directly or indirect:llr,this Lease or the Leasehold estate

created hereby or any int:erest:in this Lease or in such leasehold

estate as well as the _ee estate in the Premises.

Sect:ion 44.8 Tenant: shall store all refuse from the

Premises off the streets in an enclosed area on the Premises, and

in a manner reasonably satisfact:ory to Landlozd and in accordance

with the requirements oE municipal and/or p_vate sanitation

services serving the Prem/seg.

Sect:ion 44.9 Each 0£ the parties represents to the other

chat iC has noc dealt with any broker, findeE or like Person in

connection with Chls Lease. Tenant and the Commission shall

JoinCllr and severally hold harmless and indemnify Landlord from

and against all expenses, damage and llab$1ity including without

limltation, att:ornelm fees and disbursements, arising ouc of any

claim foz' bEokerago Eee8, finders fees, c_nmSsstono or other llke

compensacion in connection with this Lease made by any claimant

with whom Tenant oE the torero/solonhao had any conversaclons or

negoCiat:Ions. The obligaCion8 under the previous sentence s_ll

survive any term/nat:ion of t::hLs Lease.-

os/15/_t_63o_olo_1oegtj_,.o15Art:Icle 44-3



Section 44.10 This Lease may noC be changed, modified, or

_erminated orally, but only by a written instrument of change,

modification or termination executed by the party against whom

enforcement of any change, modification, or termination is

sought.

Section 44.11 This Lease shall be governed by and construed

in accordance with the laws of the State of New York.

Section 44.12 The agreements, terms, covenants and

conditions herein shall be binding upon, and shall inure to the

benefit of, Landlord and Tenant and their respective successors

and (except as otherwise provided herein) assigns. The

provisions of this Lease shall not benefit or be enforceable by

any Person ocher than the paruies hereto. L_11ord reserves, and

shall be entltled to exercise, the absolute right, in its sole

discretion, to waive any condition, covenant, agreemen_ or

requirement of _ or any otheE provision of this Lease,

and in regard to_X_Lg/4k_12, shall be entitled az any time to

direct Trustee to make any and all advance(s) of funds in the

Trust Account to the ex_en_ requested byTenant.

Section 44.13 All references in thlsLease to "Articles" or

•Sections' shall refez to the designated Article(s) or

Section(s), as the case =my be, of thl8 Lease.

Section 44.14 Any and all of Tenant's right, title and

interest in all plans and drawings required to be furnished by

Tenant to Landlordunder this Lease, including, without

limitauion, the Pre-Schematics, the Schematics, the Design

•08/l$/g&\30&30_OlO_lONtjm.013 Article 44- 4



Development: Plans and the,:C_8_:-_Ccic_acunm_Ts', anc_ in**any and

all other plan-_-,drawings, specifications or models prepared in

connection with construction ac the Premises, any RestoraTion or

Capital _mprovemenC, shall become the sole and absolute property

of Landlord upon the Expiration Date or any earlier termination

of this Lease. Te_nC shall deliver all such documents Co

Landlord promptly upon the Expiration Date or any earlier

termination of This Lease. Tenan_Os obllgaCion under this

Section 44.14 shall survive the ExpiraTion Da_e.

Section 44.15 All references in _hls Lease co "licensed

_rofessional enalneer', _icenSed surveyor= oE "n_/_

_L_U_" shall means professional engineer, surveyor or
% •

architect who is licensed or reglstered, as _he case may be, by

the SCaCe oE New York.

Section 44.16 IZ BatTery Park Ci_y Authority or any

successor Co its interest hereunder ceases co have any interest

in the PremAsem as lessee under the Master Lease or there is at

any time or from time to Zims any sale or sales or disposlClon or

dispositions or crans£er or transfers o£ Landlord's interest in

the Premises as lessee under the MaJCer Lease, the seller or

transferor shall be and hereOF is entirely freed and relieved of

all agreements, covenants and oMlLgacionm o£ Landloz_ hereunder

to be per£ozmed on or after che dace of su_ sale or transfer

relative to the InCeresC sold or transferred, and iC shall be

deemed and construed without further °agTeement between _he

parties or their successors in interest or between the parties
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and the Person who acquires or owns the leSSee,s interest in the

Premises under-_he Master Lease, including, withou_ limitation,

the purchaser or transferee in any such sale, disposition or

transfer, and any fee owner of the Premises upon term/nation of

_he Master Lease, _ha_, subject to the provisions of

Section 44.6, such Person has assumed and agreed to carry out any

and all agreements, covenants and obligations of Landlord

hereunder accruing from and after the da_e oE such acquisition,

sale or transfer.

Section 44.17 Tenant shall have the right _0 use the name

Battery Park City in any advertising and promotional materials in

connection with the use and occupancy of _he Building, but only

for the purpose of identifying _he location Q£ _he Premises.

Section 44.18 Landlord shall no_ entez into or cause there

to be entered into any amendmen_ or supplement to _heMaster

Lease, Master Development Plan or Desig_Guldelines which (a)

increases or otherwise materially affects Tenan_*8 rights or

obligations under this Lease, or (b) limits the perntltted uses of

_he Premlses. In the even_ Landlord shall enter into or cause _o

be entered into an amenchnent or supplemen_ to the Master Lease,

Master Development Plan or DeslgnGuldelines which is noU in

conformity wi_ th_e Seceion 44.18. Tenant shall not he

obligated to comply with the provisions of such amendmen_ or

supplement which do no_ so conform and the same shall have no

force or effect with respec_ to Tenant. Notwithstanding anything

herein contained to the contrary, Tenant shall have no right to
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approve any amendmenC_,_ mo_caEf_! _"*:sul_31eme_r_cG_ che_ _ecer

Lease, MasCer_._DevelopmenC Plan or Design Guidelines which does

not affect the Premises.

Section 44.19 Nothing herein is intended nor shall be

deemed to create a joint venture or partnership between Landlord

and Tenant, nor Co make Landlord in any way responsible for the

debts or losses of Tenant.

Section 44.20 Whenever Landlord shall have the right to

approve the architect, engineer or lawyer to be employed by

Tenant, any architect, engineer or lawyer so approved by Landlord

aC any _ime during _he Term shall he deemed Co he acceptable to

Landlord for employment by Tenant aC any time thereafter, unless

Landlord shall have good cause for refusing" _o a110w the

continued employment oZ such consulcanc. Whenever Tenant is

required to obtain Landlord's approval of an architect, engineer

or lawyer, Tenant shall noClfy Landlord if i_ intends to employ

an architect, engineer or lawyer previousllr approved. In _he

event that Landlord shall refuse to approve Che continued

employment of such consulcanc, iC shall 8o noClfy.Te_--c,

specifying the reason therefor.

Section 44.21 This Lease may he executed in one or more

counCerpa_cs, each of which shall be deemed an original, and

which togecheE shall conscitute one and che same instrument.

SecCio= 44.22 The approval of the New York Public

AuchoriCies Control Board is requlred _or the execuClon and.
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delivery of _his Lease and no provision hereof shall have any

force or effect-before such approval.
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IN WITNESS WHEREOF, LandlordandTenanthaveexecutedthisLeaseasof
the dayandyearfirstabovewritten.

STATEof NEWYORK

VG'r6vemor

BATTERY PARK CITY AUTHORITY A LIVING MEMORIAL TO THE
HOLOCAUST:

MUSEUM OF JEWISH HERITAGE

President

U Co-Chairman

By: " By:
Co-Chairman

By:
Co-Chairman

TheCommissionherebyconsentsto the ten'nsandprovisionsof thisLease,
andcovenantsandagreesto performthoseagreements,covenantsandconditions
whichapplyto the Commission:

_X.____o • N_ _LO_USTCOMMISSION, INC.

By: , ,

By: ,,

Signature.1



IN WITNESS WHEREOF, Landlord and TenanE have execu_ed_hi_ _

Lease as of the day and year first above written.

BATTERY PARK CITY AUTHORITY

By : ,,,
Chairman

 reside= .....

A Li'V_NG MEMORIAL TO THE HOLOCAUST:
MUSEUM OF JEWISH HERITAGE

By:_
Co-Chairman

By" .........

CO- Chairman

The Commission'hereby consents _o _he UezTas and provisions

of this Lease, and covenants and agrees to perform those

agreements, covenants and conditions which appiy to _he

Commission •

NEW YORK HOLOCAUST COMMISSION, INC.

By:_

By: -J....

M/IS/94\30_30_O10_lOag_ jl:n.013 Signature- 1
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_N W%T_888_¥, Landlord and Tenan_ have execu_od _his

Lease 8J oE _e _ 8n_ year fs.=il¢ a_ve v:i_en.
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EXHIBIT A

I, [KevinRoche] [Ivan Chermayeff],herebycertifythat

$ was paid or is due andowing by the New York Holocaust Memorial

Commission, Inc. to me [my firm]priorto andas of August 16, 1994, for fees andcharges

at rates not in excess of $150 per hour for work priorto said date which was performedin

accordancewithusual professionalpractices to effect the design of the [Museum/Museum

exhibits]in accordance with the currentlyapproved pre-schematicdesign for theMuseum,

andthat the performanceof such work reducedby a sum no less thanthe sum stated

above the amountof my[my firm's]fees and chargesfor futurework to complete the

design of the [Museum/Museumexhibits].

[KevinRoche] [IvanChermayeff]

Dated: ,1994



:!
ii _i _:! Itltl

! _ i! _...... ,i ; i 'i

' _ # f g dl | '_"



1. The MasterLease.

2. The SettlementAgreement.

3. Memorandumof Understanding,datedasof November8, 1979,amongthe
Governorof the Stateof New York,the Mayorof theCityof New Yorkandthe President
andChief ExecutiveOfficerof New YorkStateUrbanDevelopmentCorporationand
BatteryParkCityAuthority,assupplementedby letter,datedNovember8, 1979,from
the PresidentandChief ExecutiveOfficerof New YorkStateUrbanDevelopment
CorporationandBatteryParkCityAuthorityto theMayorof theCityof New Yorkand
as supplementedby 1986Supplemen_ Memorandumof Undev_aad/_ datedasof
August15, 1986 amon8theGovernorof theStereof New York,theMayorof theCityof
New York and Bamry ParkCityAuthority.

4. The Purcha_ Ol_iOagrantedbyNew YorkStateUrbanDevelopment
Corl_ration,B___ ParkCityAuthority,andBI_ DevelopmentCorporatioato theCity
of New York, datedJune6, 1980andrecordedin Reel,527 atpelle 163intheO_ceof
the City_, New YorkCounty,as amendedbyAmendmmtm Optioato Purchase
datedAugust 15, 1986andSemadAmendmentto Opti_ to Ptmham datedMay 18,
1990.

5. Agreementbetweens_ DevelopnwatCorpor_oa,e___ ParkCity
Authority and the City of New York,datedasof April23, 1982endretardedOctober27,
1982,in Reel646 t[_ge 700in _ Ofli_ of theCity R_'lp.mr,New YorkCounty.

6. DeclarnfionofZoiiLot "_ DevelolmNmRatricti°mdatedJujy9, 1982
madeby BPCD_welolmmt_ andBmmy PerkCityAuthorityandruoordedin
Keel6441at palls276 in the OIBmof theCityRqis_, NewYorkCounty.

7. Sur.hstm of faro ajm aw_ate swvuywould_

$. _ of _3v_mat8ml l_JNm_cu'ommadobyBmerYPerkCity
AuthoritydinedMm:h15, 19_, md__21, 19S4,in Reel776"t Pq e360,
inthe_ oftheCi_ P,_iI_, NewYorkCounty.

9.
--. City Authority,,,,,,4theCity.of New york, _ in l_d 644_ lXqP4_0,m tae omce

of theCity Resiste_,New Yo,4kCounty.

IO.Zontesm/othr1_tu,on/iuau=,_Pv_mmal_w_i."°_ °rdmm/
_e_ pemte/nSto_ _a_=.

m



Certificato of Budgot Approval

Xn connection vith the eze_ution of • leamebetveen the

Battery Pazk City luthozity and & Livinq Menozial to the

Koloosuat: Xule_m of _eviih Bolitige, the Batte_-F Ps_t ¢£ty

&uthorit7 has :evievod Uallovable c08t8 m section o_ the attached

budget _a8 defined 4n the 2ease). The luthoriL7 her•b7 8ppzove8

such budqet for allovable costs ezcept to the eztent the design

fees ezceeds $1,781,010 and the soft cost contLagen_7 ezceods

$110s417.

IZ.,I
David la_lL2
itre_idont



A Living. Memorialto_ theHolocaust_ _
Museum ofJe_sh Heritage

ALLOWABLE COSTS

HARD COST

Building per 6/13/94 Drawings, 19,546 S.F. $ 7,918,583
0

Support Areas Interior Finishes, 3,578 S.F. 125,250

Exhibition Space Finishes, 13,534 S.F. 3,248,160

Mechanical Spaces, 1,090 S.F. 16,350

Contingency 5% 565,416

TOTAL COST I
SOFTCOSTS

Architect, Structure & MEP 1,475,000

Geotechnical _,, 20,000

Vertical Transportation 15,000

Lighting 15,000

Acoustical/AV 20,000

Exterior Wall 30,000

Security 20,000

Landscaping .....10,000

Building Code Expeditor IS,000

Exhibit/Graphic D.asign , 609,030

Subtotal 2,229,030

Testing & Inspection , IS0,000

Insurance Bonds (1.0% of Hard Cost) 115,737

Accounting iS,000

Insurance (1.0% of Hard Cost) 118,737

.Permit Fees 25,000

Contingency (5% of Soft Costs) 132,825

TOTAL SOFT COSTS _:_':_:_:_:_'_iii!i!iii!_i_i2_i!_iS_i_i31_iiiiiiiiii!

TOTAL ALLOWABLE COSTS $ 14,663,069

EXCLUDED COSTS

Chase Bank 2,000,000

Architects & Consultants 402.,000

Rent & Expenses 270,000

TOTAL EXCLUDED COSTS $ 2,672,000

PRO=CTTOTAL "

* figures may be adjusted to reflect costs obligated and /or

paid prior _o commencement of construction



Pre-schematic Drawings preparedby Kcvin Roche.//ohnDinkcloo and Associates,
all datedJune 7, 1994 and numberedas indi_ below:.

1. Site Plan
2. EntryLevelPlan
3. 2nd FloorPlan
6. Roof Plan
7. First Place El_alion

8. EsplanadeElevation
II. Section



EXHIB IT F

BAT'I'EKY PARK CITY"
SITE 14A

1. LANDLORD'S CIVIC FACILITIES DEVELOPMENT SCHEDULE

Esplanade to the south building line Date of Substantial
of Site 1_4 Completion

All work except planting which Later of Substantial
cannot be performed before the Completion of Buildings
spring following Substantial or October 1, 1996.
Completion of Buildings.

SouthPark Dateof Substantial
Completion

All work except for planting Later of Substantial
which cannot be performed Completion of Buildings
l_eforethe fall following or June 1, 1997.
Substantial Completion
of the Park.

PropertyLineWall Dateof Substantial
Completion

All work involved in the October 1, 1996
property line wall ,
foundation.

2. TENANT'S CIVICFACILITIES

DEVELOPME..NT SCHEDULE

Each portion of Tenant's Civic Facilities shall be substantiallycompleted no later than the
Scheduled Completion Date of the Buildings.

TENANT'SCIyI¢ FACILITIES DRAWINGS

Vollmer Associates, South Residential Phase III Infrastructure InformationalDrawings
A1-A6, addendum No. 8 dated November 25, 1986, as same may be amended, and all
referenced details and specifications including Street Tree Planting specifications.
Notwithstanding anything contained the foregoing to the contrary, improvementsmust be
built by Tenant to standardsof New York City Department of Transportation.



BATTERY PARK crFY:
SITE 14A

AFFIRMATIVE ACTION PROGRAM

This AiTu-'mativeAction Program has been adopted by Battery Park City Authority

("BPCA"), pursuant to the provisions of Section 1974<I of the Public Authorities Law as

modified by Section 317 of the Executive Law, and in accordance with Article ISA of the

Executive Law, in order to assist A Living Memorial to the Holocaust: Museum of Jewish

Heritage ("Tenant"), its contractors, subcontractors and suppliers (collectively, "Contractors")

andall otherpersons participating in the development, construction,operationandmaintenance

of that portionof BatteryPark City designatedas Site 14A (the "Project")in complying with

their respective obligations to give minority and women-owned business enterprisesand

minority group members and women opportunityformeaningful participationon contract,

enteredinto in connection with the Project,andto permitBPCA to carryout it, statutory

obligations in connectionwith the construction,managementand operationof real estate

development projectsatBatteryPark City.

1. Compliancewith Contract:Inclusionof.AffirmationAction Provisions

(a) Tenant shall include in all ConstructionAgreements (as defined in the lease to

which this A2Famative Action Program annexed (the "Lease")) and other instruments

pursuantto which materials or services are furnishedfor the cotmmcfion of the Project

(collectively, the "Contract")the_ve Action Provisions set forth in theA_

to this _ativ© Action Program. Defined terms in this _ve Action Program

not elsewhere defined in the Lease shall have the meanings provided in said AI_.

The Workforce Participation and MBE and WBE Participation goals set forth in said

A_ shall be determined jointly by BPCA and Tenant (or its Contractors, as

applicable) for each Contract using the procedures provided in Section 3 of this



Affirmative Action Program.

(b) Compliance by Contractor,"orby'>T'enantwhen:'it>ente_::into.-a C0ntract;.with:.i_.

the aff'trmative action and non=discrimination obligations relating to opportunities for

participation in contracts by MBEs and WBEs, as set forth in this _ative Action

Program, or in the Lease, or any Contract, shall, as requited by Section 317 of the

Executive Law, be determined in accordance with the provisions of Section 313,

subsections 5,6,7, & $ and Section 316 of the Executive Law, as same may be amended

from time to time and rules or regulations promulgated therefor.

(c) Each Contractor's compliance or non=compliance with its MBE and WBE

mTu'mativeaction and non discrimination obligations will be determined by BPCA, and

solely for the purpose of compliance with the saidprovisions of the Executive Law,

BPCA shall be deemed to be the "ContractingAgency" as that term is used in such

provisions of the Executive Law. Tenantshall requite from each Contractor,and shall

within three (3) days of receipt thereof deliver to BPCA, such compliance reports as

BPCA may require, and shall take such other actions on the partof Owner as set forth in

the _ to this Affirmative Action Programas BPCA may direct.

(d) Tenant shall, and shall cause its Contractorsto, consult with BPCA regarding

fulfillment of its obligations hereunderpriorto solicitation for any subcontractors, or

consultants.

2. MBE andWBI_.Participation

[n partial fulfillment of its obligations underthis Affirmative Action

Programs,Tenant shall, throughoutthe Consm_tion Period, (i) conduct a thorough and

diligent search for qualified MBEs and WBEs to carryout portions of the Project,(ii) review

the qualifications of each MBE and WBE suggested to Tenantby BPCA, and (iii) enter into,

or cause its Contractors to enter into ContractsWithqualified andavailable MBEs and

WBEs, respectively, in accordance with and subjectto the proceduresset forth in Section 3



below.

3. MBE/WBE Participation Procedurec: Tenant shall observe the folI0wing

procedures throughout the Construction Period:

(a) Tenant shall advise BPCA promptly of Tenant's proposed design and

construction schedule for the Project and afford BPCA's Affirmative Action Officer a

reasonable opportunity to become familiar with the proposed scope, nature and scheduling of

Tenant's major Contracts. As promptly as practicable, but in any event at least thirty (30) but

not more than sixty (60) days prior to issuing requests for proposals or invitations to bid for

any Contracts, Tenant shall fi.u'nishBPCA with a projected schedule which shall include a

detailed description (the "Contract Schedule") of such Contracts, broken down by trade.

Tenant will update or amend the contract Schedule as required to reflect any changes in

Tenant's proposed Contracts and will promptly notify BPCA thereof. The Contract Schedule

will set forth the anticipated times at which invitations to bid or requests for proposals are to

be issued for work in each trade, the scope of such work, the type andquantifies of materials

and equipment to be purchased and the estimated contract value or range of values of such

work or purchases. In formulating the Contract Schedule, Tenantwill confer with BPCA to

identify those portions of the work or purchases which can be divided into separate contract

packages or which can be subcontracted,so as to ma_imiT¢opportunities forparticipationin

the work by MBEs and WBEs. To the extent practicable,Tenant shallprepare separate

contract packages for such work which shall be bid and let separatelyby Tenant or which

shall be subcontracted separatelyby Tenant'sContractors,and shall not be bid or let as part

of any other work. Tenant shall, at least 30 butnot more than60 days priorto the issuance

of an invitation or requestto bid for each individual contract,furnishBPCA with written

notice thereof.

(b) BPCA will review the ContractSchedule as promptlyas practicable,and will

provide to Tenant a list of eligible MBEs and WBEs for all or portions of the work. Tenant

shall then promptly notify BPCA in writing thatall qualified MBEs and WBEs on such list



have been contacted and of any businessentetp_nat:o_:s_,2Lli_vd_icl_ claims_tobv an."

MBE or WBE and has expressed an interes'tin biddingon,_ewvrt_...,_ promptty as

practicable after receipt of Tenant's notice, BPCA will advise Tenant in writing whether the

business enterprises which have expressed an interest in the work, but were not included on

the list of MBEs and WBEs fturdshed to Tenant by BPCA, are eligible MBEs or WBEs,

provided that BPCA shall have no obligation to advise Tenant whether any business

enterprise is an eligible MBE or WBE until a determination has been made with respect to

such business enterprise by the Division.

(c) Concurrently, BFCA and Tenant will review the eligible MBEs and WBEs to

determine the extent to which such MBEs and WBEs arequalified and available to perform

all or portions of the work identified in the contractpackages. In general, an MBE or WBE

will be deemed to be qualified to performwork if its personnelhave successfully performed

work of a similar naturein the past anddemonstratethe presentability, to organize,

supervise and perform work of the kind and qualitycontemplatedfor the Project. In

determining whether an MBE or WBEmeets these standards,BPCA and Tenant shall

consider, experience in the trade,technical competence, organi_tionai and supervisory

ability and general managementcapacity. In the event thatBPCA and Tenant cannotagree

on whether an eligible MBE or WBE is qualified andavailable hereunder,BPCA's

determination on those issues shall be final and conclusive for the purposesof this Program,

unless Tenant shall, within ten (10) days afterwritten notice of such determinationis given

by BPCA, request thatthe matterbe determined by arbitrationpursuantto Section 3(o)

below.

(d) Tenant shall invite all MBEsand WBEs found qualified and available hereunder

(including those MBEs andWBEs on the list provided by BPCA pursuantto Section 3(b)

above) to submit proposals for work requiredto be performedunderTenanfs contract

packages (including bothconWactsand subcontracts). At least ten (10) days priorto any

award of any Contract by Tenant,Tenant shallnotify BPCA in writing 0fall responses or



bids in connection with Tenant's requests for proposals or iavita_ns.ta bid..

(e) Except as shall be otherwise provide(l:faC'inS_io_r3'.I6oftheEXecu_ve.Lawas...

to Contractors, in the event that Tenant shall demand arbitrationas to the question of the

qualifications or availability of any MBE or WBE pursuantto Section 3(c) above, the matter

shall be determined in the County of New Yorkby threearbitrators,one of whom shall be

appointed by BPCA, one by Tenant and the thirdby agreement of the two arbitrators

appointed by the parties (or failing such agreement,the thirdarbitratorshall beappointed by

the American ArbitrationAssociation), in accordancewith the Commercial Arbitration

Rules of the American ArbitrationAssociation, providedthat,anything to thecontrary

contained in such rules notwithstanding, (i) Tenant shall, togetherwith such demandfor

arbitration,submit in writing to such arbitrators(when selected) and BPCA its reasons for its

disagreement with BPCA's determinationon such question, (ii) BPCA shall, within five (5)

days afterits receiptof such writtenstatement fromTenant, submitto such arbitratorsand

Tenant the reasonsfor such challenged determination,and (iii) such arbitratorsshall,after

suchhearing,ifany,astheymay deemappropriate,rendertheirdecisionwithinten(I0)days

aRerreceiptofsuchwritten_mment fromBPCA. Suchdecisionshallbzconclusiveand

finalforallpurposesofthisProgram,providedthat,anythingtothecontrarycontained

hereinnotwithstanding,anydecisionthataneligibleMBE orWBE isorisnotavailabl©or

qualifiedtoperformworkonaparticularContractshallnotprecludealaterdeterminationby

Tenant,BPCA or the arbitratorsto thecontraryin light of changedor different

circumstances. Tenantand BPCA shall each bearits own costs andattorneysfees in

connection with such arbitrationandshallshareequallythe costs of sucharbitration

(includingthearbitrator'sfees).

(f)Tenantshallmaintaincompleteandaccuramwrittenrecordsof(i)itseffortsto

identifyandcontractwithMBEs andWBEs,(ii)thereasons,ffapplicable,forany

determinationbyTenantthatanMBE orWBE isnotqualifiedoravailabletoperformwork

ontheProject,and(iii)themasons,ifapplicable,why contractsorsubcontractswerenot



awarded to MBEs and WBEs foundquaiified h__. Termm_shali_als_m_uta_

complete and accurate written records ofalIContracts:awarded orzthe ProjeCt,which records?

shall contain, without limitation, the dollar value of such awards and a description of the

scope of the work awarded. Such records shall be/urnished to BPCA quarterly .a_udat such

other times as BPCA may reasonably request.

(g) Prior to the issuance by Tenant of any letter of intent to a Contractor, Tenant

shall provide to BPCA a written list of MBEs and WBEs to which subcontracts are to be let.

(h) Tenant shall not enter into any Contract, nor permit its Contractors to enter into

any Contract, unless Tenant has certified to BPCA in writing that such Contracthas been

awarded in accordance with the requirements of this Programand BpCA has approved, in

writing, the award of such Contract. BPCA shall advise Tenant within five (5) business days

of receipt of any such proposed Contract and Tenant'swritten certificationwhether or not

BPCA has approved such Contract and shall, if such Contract has not been approved,advise

Tenant of BPCA's reasons for disapproval. In the event thatBPCA shall fail to advise

Tenant within such five (5) business day period thata proposed Contract has been approved

or disapproved hereunder, BPCA shaft be deemed to have approvedsuch Contractfor'

purposes of this Section 3(h). After awardof a Contract,Tenant shall not enter into, or

permit its Contractors to enter into, any modification or amendment of such Contract which

will reduce the scope of work to be performedby an IV[BEor WBE or diminish the Contract

Price of any Contract (including subcontracts)awardedto an MBE or WBE without the prior

written consent of BPCA. Tenant shall promptly furnish BPCA with the nameof each party

to whom Tenant (or its ConCaamrs) awardsa Contract,together with, in the case of each

MBE Contractor WBE ConWact, a summary of the scope of services to be performed under

such Contractand the Contractprice thereof, as the same may be amended fi'omtime to

time.
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(i) Tenant shall, and shall cans¢ its Contractors to,.submR.toBPCA: withinfive(5) _.

days after execution of any Approved MBEC0nlaact'orAppmvedWBEContract or:

amendment thereto between Tenant or its Contractor and an MBE or WBE, a copy of such

contract or amendment.

(j) Tenant shall, at the execution of this Agreement and from time to time thereaRer,

designate an affirmative action officer, with full authority to act on behalf of and to represent

Tenant in all mattersrelating to this Programand advise BPCA in writing of such designee.

4. Subsequent Construction and Protect Management.

(a) Atter the Construction Period, in connection with all subsequent construction

work on the Project, including interior improvements, alterations, capital improvements,

structural repairs,Restoration (as defined in the Lease) and replacementof, or additions to,

the Project undertakenby Tenant (including its successors and subtenants), whether on its

own behalf or on behalf of its subtenants or other occupants (collectively, "Subsequent

Work"), Tenant shall, and shall cause its Contractorsto, provide meaningful participationto

qualified and available MBEs and WBEs which submit competitive proposals for such work.

Additionally, Tenant shall provide meaningful participationin all service and management

agreements, agreements for the purchase of goods and services and other agreements relating

to the operation of the Project (collectively, "Operating Agreements") to MBEs and WBEs.

To such end, Tenant shall, and shall cause its Contractors to, (i) conduct a thorough and

diligent search for qualified MBEs and WBEs, (ii) review the qualifications of each MBE

and WBE suggested to Tenant by BPCA and (iii) afford an opportunity to submit proposals

for all Subsequent Work and OperatingAgreements to those MBEs and W'BEsfound

qualified. Prior to the end of theConstruction Period, Tenant shall meet with BPCA as

requiredby BPCA to review the operation and status of this Programand develop a plan for

meeting the MBE and W'BEparticipation goals set forthabove. Thereafter,Tenant shall

meet with BPCA on a periodic basis as requiredby BPCA to review the operation and status



of this Program and such plan and identify measures to be taker, by Te.namta. ensue, that t.h_ ,

MBE and WBE participation goalsaremet:.. T_enant_:sI_I'._c[uarm_y r_H)orts.t.oBPCA

setting forth the nature and scope of Subsequent Work carded out and Operating

Agreements in effect during the preceding quarter, all efforts made by Tenant and its

Contractors to employ qualified MBEs and WBEs to perform the Subsequent Work and

participate in the Operating Agreements and all contracts let to MBEs and WBEs. The

obligations under this Section 4(a) shall continue until BPCA finds that this Program is no

longer necessary to give minority and women-owned business enterprises oppommity for

meaningful participation on contracts in connection with the construction,operationand

maintenance of the Project.

Co) In connection with Subsequent Workand the management andoperation of the

Project, Tenant (including its successors, permittedassigns and commercialsubtenants)

shall, and shall[:

(i) make good faith efforts to include Minority groupmembers and

women in such work in at least the proportionthat Minorities and women are

available for such work in the New YorkCity workforce;

(ii) in theevent of layoffs, make good faithefforts to maintaina similar

proportionof Minority and women employees in Tenant'sworkforcc as existed immediately

priorto commencement of such layoffs; and

(iii) meet with BPCA on a periodicbasis as requiredby BPCA, to review

Tenant'sandOperator's¢ompfiancewith this Section 4(b) andto determinespecific

opportnnifies where Minority andwomen workforceparticipationin SubsequentWorkand

management andoperationof the Projectmight be encouraged.

5. _. BPCA acknowledgesthat the informationto be fu_ished by

Tenant hereunderconcerning Tenant'sContractsandbiddingproceduresconstitutes

information which, if disclosed, could impairpresentor imminentContractawards,is



maintained for the regulation of Tenaafs commercial.emerprise,aad.c.oul_if di_losed,..

cause substantial injuryto the compedrivepom'fion'of'that _.: Accordingly, BPCA

will, in accordance with and subject to applicable law, treat such information as confidential

and use its best efforts to prevent the unauthorizeddisclosure thereof, except to the extent

that (a) BPCA and Tenant shall agree is necessary in connection with the recruitment of

qualified MBEs and WBEs to perform work on the Project, (b) BPCA may determine to use

such information, without identifying such individual Contracts,as part of BPCA's overall

assessment of the effectiveness of this Programin overcoming the effects of discrimination

in the construction industry or (c) is otherwise necessary in connection with the enforcement

of this Program in accordance with the provisions hereof.

6. performanceunderLease. No requirementof this Prog'am, nor the assumption or

performance b.yTenantof any obligation hereunder,shall excuse Tenant from the

performance of any of its obligations underthe Lease, nor constitutea defense to any claim

by BPCA underthe Lease, whether for default,rental, damages or otherwise.

7. _, Except as may be requiredelsewhere in this Program,this

Programand the Schedules hereto, including any amendmentsthereto, shall be binding upon

and inure to the benefit of Tenantandits respective legal representatives,successors and

permittedassigns, including without limitation,any cooperative corporation,condominium

association or similarentity for the Buildings. Tenantshall requireits successors or assi_,n_

to confirm and agree in writing to all terms andconditions of this Program.

8. AdditionalReeuiremenm. In the event that legislation is _ or an ex_utive

orderis issued which authorizes or directsBPCA to carryout additionalaffirmative action

requiremen_ or programswith respectto Minorityor women workergor business

enterprisesowned andoperated by Minoritiesor women, BPCA reserves the rightto take

9



such measures as may be necessary or appropriate ta. impIeme_t.suc.ix.requitememt&or,

programs.

9. Separability_and Invalidity: If any provision of this Programshall for any reason be

held unenforceable or invalid, neither the enforceability northe validity of any other provision

of this Program shall be affected thereby. In the event that the Programis, in whole or in part,

held to be unenforceable or invalid, then Tenantagrees to undertakea programof affkrmative

action, as directed by BPCA, which programshall not impose obligations on Tenant which are

more onerous than those containedherein_

10. _ ALlapprovalsandconsents to be given by BPCA pursuantto this

Program-shallbe in writing,and Tenantshall not be entitled to rely on any approvalor

consent which is not in writing.

11. No ThirdPartyBeneficiary: Nothing in this ExhibitO shall create or be deemed

to create any thirdpartybeneficiaryrights in any person or entity not a partyto the lease to

which this Exhibit G is att_hed.

12. _ ThisProgramshall be co_ andenforcedin accordance

with the laws of the Stateof New York.

IO



AFFIRMATIVE ACTION PROVISIONS FOR CONTRACTS

: TICLE

The following termsshall have the meanings set forthbelow for the purposes of this
Article :

(a) "_ative Action Program" A set of specific and result-orientedproceduresto
which a Contractor commits itself to apply everygood faitheffort to afford minoritygroup
members andwomen equalemployment opportunitieswithout discriminationon the basis of
race, creed, color, national origin, sex, age, disabil/ty or marital status,and to achieve promptand
full utilization of minoritygroupmembers and women at all levels and in all segments of a
contractor'swork force on Statecontracts. Forpurposesof this part.,h,f_rrnAtlveAction
Programscover the areasof recruflznent,employment, job assignment, promotion,upgrading,
demotion, transfer, layoff, orterminationandrates of pay or other forms of compensation.
Contractorshah remedy any deficiencies in its AIFu'mativeAction Programand resubmit said
program,or provide an adequateexplanation with regardto thenoted programdeficiencies,
within I0 business days ofreceil_ of notice of deficiency fi'omOwner.

Co) "Business Enterprise." Any entity, includinga sole proprietorship,partnershipor
corporationwhich is authorizedto and engages in lawful business uansactions in accordance
with New York law.

(c) "Certified business." A Business Enterprisewhich has been approvedfor
minority-owned business enterpriseor woman-owned business enterprisestatusas approvedby
the Division, subsequentto verificationthatthebusiness enterpriseis owned, operated, and
controlled by minoritygroupmembersor women.

(d) "Division." The Division of Minority and Women'sBusiness Development of the
New York State Departmentof Economic Development.

(e) "Director." The Directoror theExecutive Directorof the Division.

(f) "Directory." The directoryofcertifiedbusinesses, preparedby the Director,for
use by contractingagencies andcontractorsin complying with the provisions of Executive Law,
Article 15-A.



(g) "Goal." The term referring'm:thea/_rofensuringthatNfmodtyCrroup Members ....
and women and Certified Businesses be given the opportunity formeaningful participation in
employment on and in the:performance of State contracts, respectively.

(h) "Minority Group Member." A United States citizen or permanent resident alien
who is and can demonstrate membership in one of the following groups:

(1) Black persons having origins in any of the Black African racial groups;

:(2) Hispanic persons of Mexican, Puerto Rican, Dominican, Cuban, Central or
South American descent of either Indian or Hispanic origin, regardless of
race;

(3) Native American or Alaskan native persons having origins in any of the
original peoples of North America;or

(4) Asian and Pacific Islanderpersons havingorigins in any of the Far East
counlries, South East Asia, the Indian Subcontinent or the Pacific Islands.

(i) "Minority-owned Business Enterprise."("MBE") A business end, including
a sole proprietorship,partnershipor corporationthat is:

(1) at least 51 percent owned by one or moreMinority GroupMembers;

(2) an enterprisein which such minority ownershipis real, substantial and
continuing;

(3) an enterprisein which suchminority ownershiphas andexercises the
authority to control and operate, independently,the day-to-daybusiness
decisions of the enterprise;and

(4) an enterpriseauthorizedto do business in this State and is independently
owned andoperated.

(j) "Subcontract"means an agreementproviding fora tom/expenditure in excess of
$25,000 for the conswaction, demolition, replacement,majorrepair,renovation,planning or
design of realproperty and improvements thereonbetween a contractorand any individual or
business enterprise,including a sole proprietorship,partnership,corporation,or not-for-profit
corporation, in which a portion of a contractor'sobligation is undertakenor assumed,but shall
not include any construction, demolition, replacement,majorrepair,renovation,planning or
design or real propertyor improvements thereonfor the beneficial use of the contractor.

(k) "'Utilization plan." A plan which must be submitted by a contractor to a



contracting agency listing Certified"Minori_7-and Wom_owrt_ B_E_w_ch ,
the contractor intends to use in the performanceof the contract, or any components of the
contract scope of work which the contractorintends Minority- and Women-owned Business
Enterprises to perform.

(1) "Woman-owned business enterprise" CWBE"). A business enterprise, including a
sole proprietorship, partnershipor corporation that is:

(1) at least 51 percent owned by one or more United States citizens or
permanent residentaliens who are women;

(2) an enterprise in which the ownership interest of such women is real,
substantial and continuing;

(3) an enterprise in which such women ownership has andexercises the
authorityto control and operate, independently, the day=to-daybusiness
decisions of the enterprise;and

(4) an enterpriseauthorizedto do business in this State and which is
independently ownedand operated.

.2

The parties agree to be boundby theprovisions of Article 15-A, Section 316 of the
Executive Law of the State of New York andby the regulations adoptedpursuanrthereto

(collectively, the "Executive Law").

.3 World'orceParticioation

(a) Contractoris requiredto make good faith efforts to attainthe participationof
%Minority GroupMembers and % women in the workforr.efor each tradeor service

utilizedinthe workunderthiscontract.

Co) TheparticipationforMinorityandfemaleemploymentmustbesubstantially
uniformthroughoutsuchwork.

(c) ContractorshallnotpartidpateinthetransferofMinorityorfemaleemployees
fromemployertoemployerorfromprojecttoprojectforthesolepurposeofsatisfyingthe
participationgoalsabovesetforth.

(d) In achieving such participation,Contractor is requiredto make good faith efforts
to find and employ qualified Minority and women supervisorypersonneland journeymen.



(0 Contractorshallmeee:witlrOw_,_,_,,_,a_L,,_i_,_i_:l:_/nvi_. '
onal:m'iodi¢basisasrequiredbyOwnerto_:/._mmndating toMinorityandwomen
worlcforceparticipation.Atsuchmeetings,Con_shall reportonthenamesofits
Subcontractorsthenengagedinconstructionontheworkunderthiscontractorwh/chwithin60
daysarescheduledtobeengagedincoition ofsuch'work,onthenatureoftheworkand

anticipatedconstructionscheduleofContractorandSubcontractors,ontheanticipatedhiring
needsofContractorandSubcontractors,onthenamesoftheresponsibleforemendirectly
employedbyContractor,andsuchinformationrequestedbyOwnerthatwillthenpromote.the
employmentofminoritiesandwomen. Contractorshalluseitsbesteffortstoobtaintheabove
informationandshall,uponOwnersrequest,causeitsSubcontractorstoattendsaidmeetingsand
providetheaboveinformation.

O_oormnitie.qfor Pm_ich_ionbvMinorityBusinesst_ntez_-i_e_
("MBEs")and Women'sBusinessEnwr__'ses_"WHEs"_

ContraCtorshallprovideformeaningfulparticipationbyMBEs andWBEs inthe
workunderthisconu'a_Contractorshallperformatleastthefollowinginpmvidinsforsuch
meaningful participation:

(a)dividingsuchworktobesubcontractedintosmallerportions,where
economicallyandtechnicallyfeasible;

Co)activelyandalfzrmativelymakeagoodfaithefforttosolicitbidsfor
subcontractsfrom qualifiedMBEs andWBEs identified in the directoryof certified businesses
preparedby the Division, including circulationof solicitationsto Minoritycontractor
associations. Contractorshallmaintainrecordsderailingtheeffortsmade to provide for
meaningfulMBE andWBEparticipationin such work,including thenamesand addressesofa/l
MBEs and WBEs contactedand, ifany such MBE or WBEis not selectedas a joint ventureor
subconwactor,thereasons for such decision;

(c) makingplans andspecificationsforprospectivework availableto MBEs and
WBEs in sufficient time forreview;,

(d)utilizingtimservicesandcooperatingwiththoseorganizations providing
technical assistanceto Owuer in conneftion withMBE and WBEsparticipationin such work;

(e) encouragingtheformationofjointventures,permershipsorotherslmilar
arrangements amongsubcontractorswhere appropriate;

(f) ensuringthatprovision is madeto provideprogresspaymentsto MBEs and
WBEs on a timely basis;and "

(g)notrequiringbondsfi'omand/orprovidingbondsandinsuranceforMBEs and



WBEs where appropriate,and/orassistinff:_i_;ob_bola_alM:+_forMBEsi_!_ I+.
WBEs where feasible.

.5 Minority_B_iness EnterprisefMBE) Participationand
Women's Bu_ine_ Enterprise(WBE')Par_cipation

(a) Contractoris requiredto make good faithefforts to attainthe participationof %
MBEs and %WBEs in the total dollarvalueof the work underthis contract.

Co) The goals establishedin this contractas a percentagearesubject to the
requirementsof Article 15-A of the Executive Law.

(c) The total dollar value of the work performedby MBEs andWBEs will be determined
as follows:

(1) where an MBE and WBE is not Conlractor- thedollarvalue of the Work
subcontractedto MBEs andViBEs,provided,however, thatwhere
materialsarepurchasedfromanMBEandWBEwhichactsmerelyasa
conduit for goods maaufactmcdor producedby a non-MBE andnon-
WBE, only thatportionof the pricepaidfor such materialswhichwill '.
accrue as profit to the MBEor WBEand/ordz_fee receivedby the MBE _
and WBE shall be included forthe purposeofd_emdni_ the dollar value
of Workperformed by MBEs end WBEs,

(2) where Contractoris a joint ventureincluding one or more MBEs and
WBEsas joint venmren - the contractpricemultipliedby thepercentage
of the joint venturc'sprofits(or losses) whichareto accrueto the MBE
andWBEjoint venturer(s)under the joint ventureagreement;and

(3) .. where an MBE andWBE is Contractoror where contractoris a joint
• venture consi_no entirelyof/VIBEsandWBEs - the contractprice.

(d) ComplianceRepom ..

(1) Contractorcompliancerepom shall be submittedby contractorswith
respect to goals _ havebeen established.

(2) Contractorcompliancereportsshall be filed at intervalsrequiredby
information,instructiomor r_ents pursuantto which bids and
proposalshave beensolicited, or theterms andconditionsof this contract
awardedpursuantto negotiation- -

(3) A Contractorcompfiancereportshall include, butnot be limitedto, the



following infommiom

(i) the name,addressandtelephonenumberof each CertifiedMBE and
WBE Contractoris using or intendsto use to complywith the
utilizationplan;

(ii) a briefdescriptionof the contractscope of work to be performedfor
Contractorby each CertifiedMBE and WBEandthe scheduledates
for performance;

(i/i) a statementof whetherContractorhasa writtenagreementwith each
CertifiedMBE andWBE and ifrequest_ copi_ of such
agreements,thecontractoris using or intendsto use;

(iv) the actualtotalcost of the contractscopeofwork to be performedby
eachCertifiedMBE andWBE forthecontract;and

(v) the actualamountsof anypaymentsmadeby the ContractortO©ach
CertifiedMinorityandwoman-ownedbusinessenterpriseasof the_
_t_ thecomplian_ reportwas submitted. "

(vi) Contrmor'Sworkfore.,on thiso_ntn_ brokendowa by eth,_c •
background,g_ader,andFed_al O¢cupatiotmlCat_ories;

(vii) each Subcomta_r'g workforceon thise_mractbrok_ downby
• ethnic background,gender,andFederal_onal Categories;

(viii) actionsContractorandSubeontracWrshavetakento meetthe
componentsof theirrespective_ve ActionPrograms;

(ix) how ContractorandSu_o_ intendto meet theiraffm_i've
actiongoalsandtimetablesduringthe temainda of their
l_-_orm_e on this contta_

(4) FailursbyContractortosubmitarequiredComplianceRq_ort,including
informationonitsSubcontractors'compl/ance,maybede_.medabreachof
thi_ conlla_
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	A. October 25, 1984            Agreement of Lease between BPCA and Mariner’s Cove Site J Associates
	B. November 7, 1985           Amendment between BPCA and Mariner’s Cove Site J Associates
	C. December 11, 1985         Amendment between BPCA and Mariner’s Cove Site J Associates
	D. April 9, 1986                  Condominium Declaration

	10. Parcel K - Liberty Terrace - 380 Rector Place
	A. October 25, 1984            Agreement of Lease between BPCA and Mariner’s Cove Site K Associates
	B. November 7, 1985           Amendment between BPCA and Mariner’s Cover Site K Associates
	C. December 11, 1985         Amendment between BPCA and Mariner’s Cove Site K Associates
	D. July 28, 1986                  Letter Agreement between BPCA and Mariner’s Cove Site K Associates
	E. October 17, 1986            Condominium Declaration (not available)

	11. Parcel L - Battery Pointe - 300 Rector Place
	A. December 20, 1984        Agreement of Lease between BPCA and Rector Place L Associates L.P.
	B. November 15, 1985         Amendment between BPCA and Rector Place L Associates L.P.
	C. September 10, 1985       Supplemental Agreement between BPCA and Rector Place L Associates L.P.
	D. May 29, 1987                 Supplemental Agreement between BPCA and Rector Place L Associates L.P.
	E. June 1, 1989                  Condominium Declaration

	12. Site 1 - Ritz Millennium Point - 10 West Street
	A. January 1, 2000              Agreement of Lease between BPCA and Millennium BPC Development LLC
	B. January 1, 2000              Hotel Unit Lease between Millennium BPC Development LLC and BPCA
	C. January 1, 2000              Hotel Unit Sublease between BPCA and Millennium BPC Development LLC
	D. November 23, 2001         Condominium Declaration
	E. May 21, 2002                 Assignment and Assumption Agreement by and between Millennium BPC Development LLC, as assignor and MPE Hotel I (Downtown New York) LLC, as assignee

	13. Site 1 - The Skyscraper Museum - 39 Battery Place
	A. September 27, 2002        Public Amenity Unit Lease
	B. September 27, 2002        Museum Unit Deed by Millennium Partners, grantor to BPCA, grantee

	14. Site 2A - Millennium Tower - 30 West Street
	February 22, 2005               Agreement of Lease between BPCA and  Millennium BPC II Development LLC

	15. Site 4 - Liberty View - 99 Battery Place
	A. March 12, 1987              Agreement of Lease between BPCA and Battery Park Associates, general partnership
	B. May 17, 1991                 Amendment between BPCA and Battery Park Associates, general partnership 
	C. February 28, 1992          Amendment between BPCA and Battery Park Associates, general partnership
	D. May 15, 1991                 Site 4 was submitted to condominium ownership by Declaration (not available)

	16. Site 10 - The Regatta - 21 South End Avenue
	A. April 9, 1987                  Agreement of Lease between BPCA and South Cove III Associates, general partnership
	B. July 10, 1991                 Amendment between BPCA and South Cove III Associates, general partnership
	C. December 13, 1998        Site 10 was submitted to condominium ownership by Declaration (not available)

	17. Site 11 - Cove Club - 2 South End Avenue
	A. March 19, 1987              Agreement of Lease between BPCA and Battery Place Site II Associates, as tenant, as assigned to South Cove Associates, L.P., as tenant
	B. January 12, 1989            Amendment between BPCA and Battery Place Site II Associates, as tenant, as assigned to South Cove Associates, L.P., as tenant
	C. May 17, 1991                 Amendment between BPCA and Battery Place Site II Associates, as tenant, as assigned to South Cove Associates, L.P., as tenant
	D. July 19, 1994                 Amendment between BPCA and Battery Place Site II Associates, as tenant, as assigned to South Cove Associates, L.P., as tenant
	E. May 22, 1991                 Condominium Declaration

	18. Site 12 - River Watch - 70 Battery Place
	November 17, 1998             Agreement of Lease between BPCA and BPC 12 Associates, LLC

	19. Site 13 - South Cove Plaza - 50 Battery Place
	June 17, 1999                     Agreement of Lease between BPCA and Dematteis Battery Park Associates LLC

	20. Site 18A - The Solaire - 20 River Terrace
	A. April 4, 2001                  Agreement of Lease between BPCA and River Terrace Associates
	B. July 8, 2002                   Amendment between BPCA and River Terrace Associates
	C. October 22, 2002            Second Amendment between BPCA and River Terrace Associates

	21. Site 18B - The Verdesian - 211 North End Avenue
	August 19, 2004                 Agreement of Lease between BPCA and North End Associates, LLC

	22. Site 19A - 22 River Terrace
	September 30, 1999            Agreement of Lease between BPCA and 22 River Terrace, LLC

	23. Site 19B - Tribeca Green - 325 North End Avenue
	December 18, 2003             Agreement of Lease between BPCA and BPC Green, LLC

	24. Site 20A/C - Tribeca Park - 34 River Terrace
	December 18, 1997             Agreement of Lease between BPCA and BPC Associates, LP

	25. Site 20B - The Hallmark - 455 North End Avenue
	August 24, 1999                 Agreement of Lease between BPCA and AH Battery Park Owner LLC

	26. Site 21A - Tribeca Point - 41 River Terrace
	November 20, 1997             Agreement of Lease between BPCA and  Tribeca Landing LLC

	27. Site 22 - Tribeca Bridge Tower - 450 North End Avenue
	May 25, 2000                     Agreement of Lease between BPCA and Tribeca North End LLC


	II. PUBLIC AMENITY LEASES
	1.   Site 14 - The Holocaust Museum - 36 Battery Place
	A. August 16, 1994             Agreement of Lease between BPCA and A Living Memorial to the Holocaust: Museum of Jewish Heritage
	B. July 11, 1995                 First Amendment to Lease between BPCA and A Living Memorial to the Holocaust: Museum of Jewish Heritage
	C. March 25, 2002              Second Amendment to Lease between BPCA and A Living Memorial to the Holocaust Museum of Jewish Heritage

	2.   Site 21B - Stuyvesant High School - 345 Chamber Street
	A. November 2, 1987           Agreement of Financing and Construction between BPCA and The City of New York and the Board of Education of the City of New York
	B. November 2, 1987           Agreement of Lease between BPCA and Board of Education of the City of New York
	C. August 1, 1991               Tribeca Bridge Agreement between Battery Park City Authority and the City of New York and The Board of Education of the City School District of the City of New York.
	D. August 1, 1991               Letter Agreement among BPCA City of New York and Board of Education of the City of New York
	E. November 12, 1992         Revocable Consent Agreement
	F. May 21, 1996                 Letter Agreement amending Tribeca Bridge Agreement
	G. September 29, 1998       Form of Second Amendment of Bridge Agreement

	3.   Site 22 - PS/IS 89 - 201 Warren Street
	A. October 1, 1996             Agreement of Lease among BPCA and New  York City Educational Construction Fund and the City of New York
	B. October 1, 1996             Agreement of Lease between New York City Educational Construction Fund, sublandlord and The City of New York, Acting by and through the Board of Education of the City of New York, as subtenant.
	C. October 1, 1996             Development Agreement (Site 22 Battery Park City), Battery Park City Authority and New York City Educational Construction Fund and the Board of Education of the City School District of the City of New York and The City of New York.

	4.   Little West Street
	June 30, 1991                     Agreement of Lease between The City of New York, landlord, and BPCA


	III. NON-WFC COMMERCIAL LEASES
	1.   Site 15 - NYMEX - 1 North End Avenue
	A. May 18, 1995                 Agreement of Lease between BPCA and New York Mercantile Exchange, tenant
	B. November 20, 2002         Subordination, Non-Disturbance & Attornment Agreement between BPCA, NYMEX and the Board of Trade.

	2.   Site 25 - Embassy Suites Hotel/Regal Cinemas - 102 North End Avenue
	A. November 18, 1998         Agreement of Lease between BPCA and BPC Site 25 Associates, as tenant
	B. November 18, 1998         Hotel Sublease between BPC Site 25 Associates, LLC, as sublandlord, and BPC Hotel, LLC, as subtenant
	C. November 18, 1998         Retail Sublease between BPC Site 25 Associates, LLC, as sublandlord, and FC Battery Park Associates, LLC, as subtenant
	D. September 28, 2000        BPC Site 25 Associates, LLC, interest under the ground lease was assigned to BPCA
	E. October 13, 2000            Site 25 was submitted to a condominium ownership by Declaration
	F. March 11, 2004               Agreement Regarding Additional Retail Space

	3.   North Cove - Watermark
	A. April 15, 1987                 Agreement of Lease between Battery Park City Authority and Watermark Associates ......TERMINATED
	B. September 16, 1991        Amendment between BPCA and Watermark Associates ......TERMINATED

	4. North Cove – NCMM
	May 26, 2005                      License Agreement between BPCA and North Cove Marina Management, Inc.






